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of the. State of California
W SHARES RS :

. ANGELES CHEMICAL Co., INC.

. Authorized: 1,000,000 Shares
Eﬂﬂ.ﬂm Class A Votin Common Shms - Eﬂﬂ 000 Class. B Non-Votin Gnmmun Shares
Par Value $10.00 5 Par Value $10.00

ROBERT O. EERG.

THIS CERTIFIES THAT : : I THE REGISTERED
HOLDER IlIFTI‘trew.- Thosisand Eight hendred Binety B3 ght 7044 Class B Non- ?nhng Common Shares of

HEREINAFTER DESIGMATED "THE GOHP‘DH!TIDH * TRANSFERABLE ON THE SHARE IIEGISTEH OF 'I'HE CORPORATION UPON SUR.
RENDER OF THIS CERTIFICATE PROPEALY ENDORSED OR ASSIGNED,

WITNESS, THE SEAL OF THE CORPORATION AND THE SIGNATURES OF ITS DULY AUTHORIZED OFFICERS.
. DaTeED: January-31, 1997,

PAESIDENT

W, PG YD, Lk, B el



CLIENT : ACC B81 Fage 1

PYE 5 QA/30/94 ARGELES CHERICAL CONPARY DATES 02/07/%5
TR END: 04/30/74 ALLOCATION SUMMARY REPORT-IND, TINE: 1459753
EARRINGE
BELINNING EXPERSES ' CRkPaNy ENDING

DESCRIPTION BALANCE DISTRIBUTIONS {NREALITED TNVERTNENTS CONTRIBUTIONS FORFETTURES BALANCE
BARRES, OTHA W BIRTH: DI/15/52 TERM @ 09/20/91 VESTD: 04/30/9% FC: KI VESTNG-YRE: 2 PCTv 100.0000 HRS: O
ed3-44-20BR /00 HIRE & 10/22790 RHIRE: ENTRY: D5/01/90 50t TN PLAN COMPERSATION: $0.00
CASH 0.00080 0, 00800 {.00000 0.90000 0.00080 0. 00000 ¢.00000
REC, 0.00000 0. 00000 D.00000 0.00000 0.00008 0.00000 0.00c00
5/4 0, c0000 0.06000 0. 40000 0.40000 £.00900 §.60000 1. 00000
cs5v 0.80000 00000 £.00000 ¢.00800 0.000600 0.00000 ¢.00000
51K 1

LU 4,129 0.00000 2.00000 .00000 0. 00000 0. 00660 1,129

(57 166, 14020 0.00000 0.00000 ¢.00000 0.00800 1.00600 146, L4020

Fi¥ 12395317 0.00000 173657 p.00000 0.00000 0.00000 108.61742
R R R R R LR bbb 4
BELL. RONALD H BIRTH: O8/19/38 TERN : 7 [ VESTD! 04/30/73 FC: RE VESTNG-VRS: 1% PCT! 100.0000 HRS: 2240
TH0-446-1104/00 ‘ HIRE : 03/04/72 RHIRE: ENTRY: 03/06/72 SC: AC PLAM CONPENSATION: $35,188.38
CAGH 32164178 +0.00000 0.00008 -503.40823 173.46967 {00459 11.70784
REC. - -0.00002 0.00000 0.00000 ¢.00000 G.00000 1.40000 -0.00002
EiA 0.00000 £.00000 0.00000 0.40000 ¢.00400 b.0o0t0 0.00000
csv 0.00000 0.0c000 0.60000 0. 00000 0.00900 f.0t000 0.00000
STE t

5H3 17527923 0.00000 p.0Gae0 22.40682 | 0.000C0 4.7368] 200.42228

h]) 403244803 {.00000 0. 00000 892.12947 f.0000 196.678%8 7:943.45728

M 3285, 01652 g.00000  -B2l.BAIAY 483.40828 £.00600 129,8383! 312Th, 38143
HHHH R P R R R R R
BENGDN. JEMNETTE E BIRTH: 03/03/45 TERM @ 09/30/88 VESTD: Q4/30/80 #C:' PD VESTHG-YRS: 10 PCT:  0.0000 HRS: O
S5A7-TR-5046/00 HIRE @ 08/22/79 RHIRE: ENTRY: 04/30/80 §C: TN PLAN CGHPEMSATION: $0.00
CasH 0. 40000 0.80000 9.40000 0.00800 0.00000 0.00000 0.00000
REC. ¢.bono §.00000 0.00000 0.00000 p.00000 p. o000 0.00000
EiA 0.00000 0.00000 f.00000 0.00000 0.00000 §. 00000 1.00000
csv 9.06000 Q.00000 0.00000 0.0t080 9.02600 0.00000 0.00000
BTi 1

[ 120,251 -120.23943 0.00000 @, 00000 0.00680 0.00000 §.00000

n1) 471909942 -4, 71939942 D.00000 0.000¢00 0.000c8 0.00000 0.40000

e 3rb87. 91262 -Jo 46771000 -0. 0242 0.00000 0.0000¢ 1.000400 f.00000

PR R R R R R P A R R R R R R P R

BIRTH: (2/07/31 TERM : [ /  VESTD: Q4/30/72 FC: (P VESTNG-YRS: 17 PCT: 100.0000 HRS: 0

HIRE = 11/04/71 RHIRE: ENTRY: DAJI0/TF 5C! AC PLAN COMPENSATION: $0.00
CASH p.0od22 0.00000 0.000900 -b.t0022 0.0000¢ 0.00000 0.00000
REC. -0.40002 0.00000 0,00000 0.00000 b.00c00 D.00600 =0.08002
g - ¢.00000 6. 00000 0.00060 £.00000 8.00000 D.00000 p.00000
Cav §.060040 0.00000 9. 00000 0.00%00 0.00000 0.00060 0.00000
8K L
543 3,892, 770%4 0.00000 g.00000 0.60000 0.00000 0.080000 898, 7709

BR001801



LEAEMD § AGL : : T BEREAS IINESI Cee e . co .'.“.ﬁgée ,
CPYE G430/ ANGELES CHEMITAL CEMPANY : DAIE: 82870
. WTR END: 04/30/94 ALLGCATION SUNNARY REPORT-IND, TINE: 14355150

EARNINGS
BEGTNNING EIPENSES CONPARY ENDING
DESCRIFTION BALANCE DISTRIBUTIONS UNREALIIED INVESTHENTS CONTRIBUTIONS FORFEITURES DALANCE
CET F3E. 195, 14226 {00000 0.00000 0. 04028 0.00040 0.00000 151,194, 14254
Fiy [1B,912.313¢7 f.00000 -16. 37483017 §.00022 G.00000 0.00000  102,337.467572

++*+++++++§++§+++++++++++f+++++++++i+§++++++f++§+++++++++++++++++*+++++f+++++++i+++++i++++++++iiii*+%+§+i++++++++++++++¥+++++++i++++

BLAND, MARSHALL R BIRTH: 03/06/22 TERM : 0B/31/93 VESTS: /1 ¢ . FCi OD VESTNG-YRS: 0 PCT: 100.0000 HRS: T4l

£58-03-3691 /00 HIRE ¢ 02/08/93 RHIRE: ENTRY: 05701792 SC: DD PLAN CONPENSATION: 16:011. 31
LASH 78.20186 0.00680 0.50000 =95.55048 0.0o000 00080 1,65340
REL. 0.00000 0.00600 §.00000 0.00008 f.00000 G.00000 0.00000
§A 0.00000 &.00000 d.00000 0.00000 B.00000 0.00002 0.00000
sy {.00009 9.00000 0.40000 0.08000 0.00600 f.20000 @.00000
51K 1
5HS 194022 0.00000 0. 08000 3146538 0.C0000 0.00080 1.12380
5T 159. 7270 0.00000 0. 20060 12603314 0.00004 0.00000 285. 76543
iy 12078571 0. 40000 -29.92843 9%, J3944 0.00000 D.00000 LET, 4023%

i+++++i+++++++++++++ii++++++++++4+++++++++++4++++++++++i++++¢++++++++++i++++++++++i+++i*++++++++++i++++++fi!+++++++++++++++++I++*+++

BONILLA, RICARDD BIRTH: QB/30/54 TERM ::08/02/9t VESTD: O4/30/8% FC: X1 VESING-YRS: 1 PCT: 100.0000 HRS: 6

J43-06-3723/00 HIRE © 04716788 RRIAE: ° EXTRY: 03/01/88 SC: TN PLAN CONPEWSATION: 1.0
CAsH 0.00000 0.00000 0.00000 0.00000 .00000 0.00000 0.00000
REC. 0.00000 0.d0000 0.00a¢6 0.20000 0.00%09 §.00000 0.00009
5/A : 02.00000 0.00000 0.00000 0.00000 .00000 0.00060 100000
Cav 0.00000 (.00000 0.40000 {.o0000 .40000 0.00000 0.00000
51K 1
SHs 20.07417 0.00000 0.00080 0.00000 0.00000 0.00000 2007417
(=) 2148242 0.00000 0.00000 0.00000 f.o0008 0.00080 §i.48242
R § /%3t f.0¢aa0 -B4. 21152 0.00000 © 0.00000 0.00000 327.95047

+i++++i+i%++f+++++++++++++++f++++*+++*4+fi+++*4++++++i++++++*++++++++¢iif*#i++§++++++++i+*++++++++++++i++++++§++++++¥++Gi+++++++++f+

BURTIS. GREGORY M BIRTH: Q6/14/31 TERN : / /  VESTD: 04/30/89 FC: (P VESTHG-YRS: & PCT: 100.0000 RS: 2340

S34-60-1091/00 o HIRE ¢ 04/01/88 RHIRE: ENTRY: 03/01/88 5(: AL PLAN COMPENSATION: $43, 364,61
CASH 549, 80241 0.00000 0. 0¢000 ~844.36732 209. 02424 0.00%54% 1446520
REC. 0.00000 0.00020 0.00006 1.2b400 0.00000 0.60000 0.00000
814 0.00000 0, 00000 p.00000 0.00000 0.00600 0.00000 0.00000
s 0.00080 0.40000 p.80060 0.00080 0.00¢0 0.00080 0.40068
51K 3
] 19140943 0.00000 0.80000 27.468417 0.0000¢ 5.94868 22504228
car 7.729.23938 0.00000 0.00600 Lr102.24734 D.00%00 239.£4150 987112528
FEy 3.837.99742 0.40600 -R2p. 19326 84438732 §.400a0 156.45079 3.918.61207

+++f++++i4+%++++§++++++++++++++++++++++++*+++++1+1i+0*++++i++++++++++++++++++++f+++++++i+++++++++T+++++++++++++++++++++ii++++f-+++i4

CASEBEER. JEWNIFER ¢
5e8-88-8903/00

oS 2.00000
REC. 0.00080
§i 9.00000

BIRTH: OL/TL/36 TERW ¢ O7/07/86 VESTD: O4/30/85 FC: XD VESTNG-YRS: 2 PCT: 100.0000 WRS: ¢
ENTRY: Q4730785 SC: TN PLAN CONPENSATION:

HIRE & B7/02/84 RHIRE:

0,00800
0.00000
0.40000

0.00000
G.00000
0.00000

f.00000
0. 00000
0.00000

0.00000
0.008¢0
.00000

0.Lo0on
0.00000
D.0000C

$0.00
UImW

0.00000
0. 80da0

BR0OD1802



CLIERT ¢ ASD B e | " Page 1

COPE . /30794 ANGELES CHEKICAL (OMPANY DATE: 02/07/95
BTR END: 04730/94 ALLOCATION SUMKARY REPORT-1ND, TIME: 145575
EARKINGS -
ZEGINNING EXPENSES CORFANY ENDING
DESCRIPTION BALANCE FISTRIBUTIONS {NREALITED INVESTHENTS CORTRIBUTIORS FORFELTURES BALANCE
5y 0.00000 0.00008 . 00000 6. %0000 9.0000¢ 0.86600 f.00000
57K 1
SHE 2. 14948 f. 00600 b.00000 .00000 a.00000 0.00000 T 2.1494
141] 91.78747 b.0bedo 0.00000 {.00%00 a.00000 ©D.00000 Y
FHy¥ §5.595%14 0.00000 -y. 02782 0, G000 &.00000 ¢.00000 35.53132
FHHHHHH R AR R P R R R AR R R R T R R R B bR r bR R b R b
CHAFMAN, LEATRICE BIRTH: 11/03/32 TERM : / /  VESTD: OA/30/87 #C: CP VESING-YRS: 2 PCT: 100.0000 KRSt 2084
548-58-4974/00 HIRE + 10/01/86 RWIRE: ENTRY: 03/0t/86 SC: AC PLAN COMPENSATION: $17,934.07
CASH 251.38826 2.09000 0.00008 =312, 15437 86. 46431 9.00234 5.69056
REC. 0.00000 D.¢oood 0.00000 .00000 0.9G000 0.00000 0.0d008
574 0.00000 f.55000 0.thaed ¢.0cq00 0.004060 0.00060 0,00000
csv 0.00000 - 0. 00000 b.0ot08 4.60000 0. 06000 (.0cooo 0.00000
87K 1
5KS 130.04983 0,00000 fi. 00000 10,89043 ¢.0c000 C 246074 14340117
CaT 3.228.9349¢ 0.08000 $.00000 §33.61240 0.00000 1293 5. 76147572
FMy 3+964.51942 ¢.00000 ~591.95009 T2, 16437 0.00000 b4, 71678 137145088
B R L L L e g R e s T L e e e R L I LS S Py TR SRR TN T TR RN TR S HE R e S PN WS W AN N
CHAVEZ, ANTOMID BIRTH: O3/28/5% TERN @ 05/Q1/90 VESTD: Q4/30/87 FC: XT VESTHG-YRS: 4 PCTr 100.0000 HRS: O
572-95-4429/00 HIBE * 10/01/86 RHIRE: ENTRY: Q5/01786 5C: TM PLAN COMPENSATION: $0.00 .
CASH {1, toGeo 0.00000 0. 00000 . 00000 0. 00000 . 00000 0.o0000
REC. - . fi. o000 0.00000 4.00000 0.00000 000008 0.06000 1. 00000
S/A ¢.qo000 0.0c000 1,0000¢ 000000 {.00000 0. 45000 {06000
fev 0.00000 : £.00000 0.00000 g.00000 0.30000 2.00000 {.¢0060
LH @ ‘
3 36,7201 {00000 0.000t00 0.00000 {.00000 0.90000 36.72011
Cs7 Lid7e. 1095 0.00000 t.aoon0 0.00000 0.80000 . ca0e0 1475, 13954
Ry 1411996336 0.00000 -154. 22447 0.00000 0.00000 {:.00008 943, 73289
RAR AL L as e n ke nnad st en sl i R Rl ol nn e s L L R e L L S Rl sl e Sl el ns s
CUSTER, RDEERT B BIRTH: 12/27{33 TERM + 1 [  WESID: 04730792 FC: OF VESIMG-YRS: I POYr 40,0000 HRS: 2340
118-24-2704/00 HIRE ¢ DA/D1/91 RHIRE: ENTRY: 03/01796 SC3 AL PLAM CONPENSATION: $13.M5.42
LASH 59942782 0.00000 f.cootn -633,07233 64.82841 000173 11.18543
REC. 0.400000 0.Goo00 0.00000 0,0000¢ ) ¢.00000 .00000 0.00000
7] 0.00000 0.00000 0.00000 4.00000 0.000G0 f.06c00 0.00000
sv 0.00000 &. 00000 0.00000 0.uo000 0.00000 0.00000 0.00000
S 1
5H8 5499021 0.00000 0.00000 21.41221 0.00000 1. A0458 88, 23442
1) Hrb16.0%142 b.00000 8.00000 A%2.52884 4.00000 74,3245 o343 THT
N 1.982, 41552 0. 80000 -152.91980 8531.0725% 0.00000 48.32290 2,321.00117
Bl L T e R Ty T e 2 Ly L L R N T L Y E  t et s
EALKE. DANIEL R BIRTH: 12708751 TERM : /7 [ VESTD: Q4/30/8B FC: CF VESTNG-YRS: 7 RCT: 100.0000 HBS: 207
ITI-De-RTTRI00 MIRE + 12/01/85 RHIRE: ENTRY: 03/01/87 &C: AC FLAN COMPEMSATION: $11.415,50

BR0O01803
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[ |11 ’ . ' Page 4

PYE i B30I #NGELES CHERICAL COMPANY _ DATE: 02/07195

; BIR Eﬁq: Q:730/94 ALLOCATION SUNMARY REPORT-IHD. _ TIME: 14335155
EARNINGS
BEGINNING EXPENSES COMPARY ENBING
DESCRIPTION BALANCE  DISTRIBUTIONS HNREAL IZED INVESTMERYS  CONTRIBUTIONS FORFELTURES BALANCE
CASH 162.74301 0.00000 0.60000 -215.0536¢ 5599314 0.00151 3.68424
REC. 0.00008 0.50000 0.60000 0.00000 2.00000 £.00000 0.00000
514 0.00000 0.00000 0.00000 0.00000 0.00000 8,00000 0.00000
{sy 0. 08000 2.80060 0.00000 0.00000 2,00000 0.00040 0.00000
S5TK 1 .
SHS 71.3020% 2.00000 §.00000 7.05094 £.00000 1.59353 79,9452
LT 2,880, 18924 0.00000 . 0.0000¢ 200. 71353 0.00000 &4, 19510 1,229.15797
A 2:174.71253 0.00000 -329. 08253 215, 05784 0. 00000 11,90989 2,152,59353
baaaian s il o  Re s i AT TN RS RN P AW RWARE ¥ R bR b b bbb b 3 .‘-HH+'H-!++HHH++HHHHHHHH-J-HHHHHHHHH-}HH
ELIAS, RUBERT BIRTH: 11/03/61 TERN ¢ 02/0%/87 VESTD: G4/30/86 FUs II VESTHG-YRS: 2 PCr: 100.0000 HRS: o
536-53-7502/00 HIRE 7 04728745 RHIRE: ENTRY: 03/61/85 5C: T PLAN COMPENSATION: $0.08
CASH 0.00000 9. 06000 £.00840 0,00004 8,00000 0. 00000 0.00000
REC, 0.00000 0. 00000 2, 00000 €.00000 0.45000 0.08000 0.00000
57A 0.00000 00000 0.00000 0.00000 0.00000 0.00600 0.00000
tsv 0.00000 0.00000 0.06000 0.00000 0.00000 0.00000 0.00000
57K 1
5HS 3.82549 8.00000 8.00080 0. 00008 0.00000 © o 0.00000 1,82349
(57 160.24985 0.00900 0.00000 #.00000 ¢,00000 0.00009 16024955
v 11661545 0.00000 -16.05856 0.00000 0.06000 0.066¢00 100.5577%
'}HHHvl--H++HH+H+H-+-}+HHHHi-H+H-'HHH-!--H'HHH++H+++H+H+H+HHHHH+HHHHHHH-}H+-H++-HH++HHHH++++H++++H-H+
£STES, BONNIE L BIRTH: 05/0L/42 YERN ¢/ /  VESTDs QA/3M/TT FC: CP VESTNG-YRS: 18 PCT: 180.0000 HRS: 2340
189-38-9500/00 KIRE = 04/05/76 RIRE: ENTRY: G4/30/79 SC: AC PLAM COMPENSATION:  $24,995.42
. CASH 130.82244 8,00000 0.00000 ~443. 76494 120.43187 0.0037% 7.40241
REC. - -0.00003 0. b0y 8.00080 0.00000 . §.00000 0.00000 -0, 60007
5/A ' 0.50000 p.00000 g.00000 0.00000 0. 00000 0.00000 0.00000
Cav B, 00000 0.00000 8. 00309 0.00000 6.00000 §. 00000 ]
5T 1 . '
5§ 85400716 ¢.00000 9,00000 14,5497 0.00000 1.42883 b
57 13,386, 45549 §.00000 2.00000 5§79.29414 p.00000 TIB 12969 {34, 100.51134

. 26, 049.35738 0.40000 =1.648.23201 441, 76494 0.0otep %0,17822 22,935, 06385

++++++++++++++++++++++++++++++4++++++++++++++++++1+++++++++++++++++++++++++++++#++++++++++++++++++++++++++++++++++++++++ kbt
FILES: KRISTIN BIRTH: 03/18/61 TERM : 7 7 VESTD: 08/30/93 FC: CP VESTNG-YRS: 2 PCT: 20.0000 HRS: 2198
ST2-37-7208/00 HIRE : GB/OA/92 RHIRE: ERTRY: Qi/01/92 80! AD PLAN COMPENSATION: $22,559.00
AL 24101873 ¢.00000 0.00000 -M1.02338 10845436 ¢.00294 5.89085
REC. 0.00000 0.00000 0.00000 £.00000 B.00600 0.04600 0.00000
/A f.0006G0 . 00000 0.00000 0.l0con 0.50000 g.40000 6. 00000
{sv 0.00000 .00000 €.00000 0.00000 0.08300 0.00000 9. 00800
5T 1

5SS 9. 7105 ¢.00000 0.40000 t1,272%5 bR L.oe3ar- - 24,0051

211 d92.01414 0.0u000 {.00600 418, 1338) 2.20000 124561381 94546371

- £76. 44231 0.40000 ~B8. 16824 J3.82538 000060 B1.35564 51345431
+++++++i+++++++++++++++¢++++++++++++++++++l++++++!++++++++++++++++++++++++++++++++++++i+i+++ii++++++++§#+++1++++++++++++++++++++++4+
FROELICH: JAMES L BIRTH: DP/06/4 TERN : 01/15/90 VESYD: DA/30/88 FC: PP VESTHG-YRS: 3 PCT: 100.0008 HRS: 0
1T J4-4423/09 HIRE ¢ Q7720787 RHIRE: ERTRY: 05/01/87 SC: TX PLAN COMPENSATION: $0.00

BR001804



CLIENT + ACC

CPYE T Q430/%
gTR END: 04/30/74

o
RNGELES CHENTCAL CONPANY

ALLOCATION SUMMARY REFORT-IND.

Fane : g
PATES G2707/9%
TIKE: 14:39:53

EARNINGE

EEGINNING EXPENSES COXPANY ENDING

GESCRIPTION BALANCE DISTRIBUTTONS {INREALTIED INVESTBENTS CONTREBUTIDNS FORFEITURES BALANCE
CASH 0.90000 0.00000 0.0000¢ 0.00000 0. 00008 L.00008 6.06000
REC. ¢.00000 0, 00000 0.00000 ¢.00000 0.0000¢ 0.00840 ¢.80000
Sik 0.00000 0.00000 0.00000 0.00000 0.00040 000006 £.40000
{ev £.00000 0.00000 p.poood {,006000 {.00000 b.06a00 . 06000
5T§H; 12.54288 6. 28154 0.00000 £.00000 {i. 0000 0.00000 528124
{sT §12,.28285 -296.14938 0.00000 f.00800 . 00000 0.00000 25613227
i1 16316784 -191.59000 ~26, 38123 . 66000 0, 00000 p.ooo6e 18519041

ff*+++++*+++++++i+++++++*i+++§+++++++++++++++++++++++i+0+f++i+++++++++++++++i++i+++++++++++++++++++++§?+++++f+++¥++++++++++++++§+++i

GlJON, CEORGIMA £

Ja5-23-4026700

CASH
REG.
Sia
Cs¢
5Kl
SHS
£at
Fay

215.08824
0.00600
0.00080
0.40000

{11.0830%

IR TR L
3r308.,03425

BIRTH: 12/12/50 TERE:® /
HIRE 7 10/01/86 RHIRE:

" 0.00000
0.00000
1.00000
0.00060

0.00000
0.90040
0. 00000

0.00000
0.00000
0.00000
0.00000

8.00000
0.00000
-503. 98603

!

-236. 38054
0.00000
0.00000
0.00000

9.3897%
313.85508
284.3803%

VESTD: Q4730747 FC: (P VESTNG-VRS:

To. 28462
0.00000
0. 08000
$.48060

8.06000
£.00000
£.00000

B pLT: 100.000C MRSt 2123
ENTRY: 85/01/86 G50 AC PLAN COMPENSATION:

$15.813.72
£.00204 4.9063%
{06040 ¢.00000
§,00%00 0., 00000
0.00080 0.90000
o~
2.18930 12Z.54218
87.32978 4,927.40103%
37.05234 3,225, 48732

+*+++§+i++ii++++++++++++i++i++++*++++++++§iiii+++++++++++i+++++++++i++++*+++++++++++++++++++++++i++++++++++++++++++++++++++++%+++ifi

GYERKAN: JANETTE

371-57-2145100

CASH
REC.
5/4
sy
L3
SHE
{5t
W

g.00008
t.00000
{00000
0.00000

22.J8875
8%6.74605
08283588

BIRTH: 02/12/66 TERM : 10/24/89 VESTD: 04/30/87 FC: II VESTNC-YRS: I PCT+ 130.0000 HRS: O
ENTRY: 05/01/86 5C% TN PLAN CONPERSATION:

HIRE : 09/25/26 RHIRE:

0.00200
8.00000
£.00000
0.00000

0.00000
0.00000
0.00000

b.ooeen
0.00000
D.00eto
0.00300

b.00000
e. 00000
-94.03274

0,80000
0.04000
0.00000
£.00800

0.00006
0.00000
0.00000

b.00000
0.08300
0.000G0
0.00000

0.00000
0.0000¢
0.00002

0.00000
1. 00046
0.00040
6.00000

0.40000
0.00%00
0.00000

40.00

0.00700
&, (0000
0.00000
00000

22.38873
894, T450%
368.82413

++++++++++++++iii+4++++++f++i++++++++++++++++++++++¥+++++++++++¥++f+++§++++++++++++++++++++++++++i+i+++++++i++++++++++++++i++++i++++

HERNANEEL . CESAR E

Sk7-45-1T64/00

CASH
REC.
LT ]
tsv
51K 1
BHE
a1
FHY

ek, 92900
0.00004
0.40000
0.00000

49.18873

1.780.18184
14300, 25627

BIRTH: 01/03/70 TERR @ /
HIRE * O5/18/90 RHIRE:

{.00000
0.00000
1.00000
0.04000

0.00000
0. 40000
¢.0ac00

0.00000
0.00080
0.60000
b.00008

fi.ooo00
©.60000
=272,55447

/

VESTD: 04/30/91 FC: CP VESTG-YRS: 4 PCYs 60,0000 HRS® 2350
ENTRY:' 05/01/96 EC: AC PLAN CONPENSATIDN: $25,36B.75
=-419.00751 122.28118 {.0033¢0 &.20817
0.00000 .00000 00000 0.00000
¢, 80000 {20000 4. 00000 0.09000
0.0a040 0.00000 {. 86000 0.800600
13,7056 .00000 342004 48.373%3
525, 30223 0.00080 140.19278 2,745, 676835
£79.00751 f.¢6008 $.32512 1,798, 23463

+++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++4+++++++++++++++++&i+++++++++++++++++++++++++++++++++++

HERNANDED, MANUAL

ST0-24-R187100

BIRTH: 12/20/3% TERM ¢/
MIRE + 05/30/8% RHIRE:

/

VESTD: Q4/30/90 FGi CF VERTNG-YRS:

I PCT:

ENTRY: 05/01/8% 5Ct AC PLAN COMPENGATIGN:

49,0000 HRS: 768
$8.010.57

BR001805

oA LWL L



 CLIEHT : &CC Bl Page b

CPYE b DA/I0/98 ANGFLES CHEMITAL COMPARY DATE! 02/01/88
TR END: 04730734 ALLOCATIGN SUMMARY REPGRT-IND, ' TINE: tAT35:56
EARNINGS
BEGINNING FXPENSES CONPARY ENDING
BESCRIPTION  BALANCE  DISTRIBUTIONS .  UNREALIZED INVESTHENTS  CONTRIBUTIONS FORFEITURES BALANCE
CASH 114.23224 9.00200 £.00000 -1%0.27300 38.51414 0.00104 2,57442
REC. 0.00000 0.00000 g.00000 0, 00000 £.00000 0.00000 0.00000
§/4 0.20000 0.00000 0.60040 0,06200 0.20000 £.00000 0.00000
csy 0.00000 £.00008 0. 40600 £.00000 0. 40000 2.00600 6.00000
§TK 1
SHS 85,1995 0.00000 0.00000 452498 £.60089 1,09873 91.22576
{st 1,432,56989 £.00000 £.00000 195, 16820 2.00000 M.27022 3,673,00831
Y 2,598, 59543 2.00000 ~378.53200 150.27300 9.00000 28,90190 2,399,23753
[N R RE R R r e W P e TR ST R R YRR TR L L R A R R AL I R L LR L e e e S R e L R R il et R e TR TR AL
HEHARD, FRED G BIRTH: 12/07/32 TERM & O5/17/88 VESTD: 0A/30/84 FC: {1 VESTNG~YRS: 3 PCT: 100.0000 HRS: 0
57{~34-1371/00 HIRE : 04/15/85 RWIRE: C ENTRY: B4/10/B5 SC: TN PLAN COMPENSATION: $0.00
CAGH 0.00000 0.00000 0.00000 0.00000 £.00000 2,00000 2.00000
REC, 2.00000 0.00000 0.00000 0.00000 2.0000¢ 0.00000 2.00000
54A £.00060 0.00000 0.00000 0.00000 0.00000 0.00000 0.00008
csv 0.00000 0.00000 0,00000 0.00800 £.00060 0.00900 2.00000
BTK 1 ‘
8RS 12, 75580 0.06000 0.00000 0.80000 b. 00000 £.00000 2,75580
£87 1.785.96932 0.00000 £.00000 0.50000 0.00000 £.00000 1:785,94982
1,704.05490 0.00000 -179,3743% 0.00089 8.00060 0.00000 1,124, 47754

b P PR R P P R R R R R R RR R R bR R R R R R R R

BIRTY: QG70L/48 TERW : 7 [ VESTD: Q04/20/78 FC: CP VESTNG-YRS: 17 PLT: 100.0000 ' MRS: 23160

HIRE * B3/12/77 RMIRE: EXTRY: O04/30/79 SC: AC PLAN CONPENSATION:  $30,529.78
A 13062878 0.00008 000089 -277,78113 147,15808 0,00398 000398
REC. -0.00004 000000 2.50800 0.00000 5.00000 9.00000 -0.00004
77 0,00000 2.00000 0.00000 0.00000 000000 8.00000 .. §.00080
csv 2,995, 17000 9,00000 334,92000 2.00600 0.00500 0.00000 N
STX 1 ot ,
545 405.89881 9.00000 8,660 -0,0%268 0,80000 4,18802
08T 31,59, 47539 £.,00000 0,06000 -2,07311 0.0600¢ 168.71387
File 24,579,517 0.00000  -3,304.55288 -1.61287 0.00000 .  110.14503
i++++++++++l++++++++i++i++i¥+++++++++++++++++++i+++++i+i?++++ii+++++i§++++++++++++++++‘t4++++i+i+++++i++}§+§++i+*1*+++#+++++**4++
KLGHT, CHUCK © BIRTH: Q1708732 TERW : DI/26/90 VECTE: GA/30/88 FC: I VESTMC-YRS: 3 PCT: 100.0000 HRS: 0
251-42-3887/00 RIRE ¢ §3/01/B7 RHIRE: ENTRY: 05/01/B7 5Cr TH FLAN COMPENSATION: $0.00
CAgH 3.00000 6.00000 £.00200 0.00040 0.00000 0.00000 0.00000
REC. 9.00000 0.00000 0.06300 066000 2.0000 2.00200 000060
§/A 0,80000 0.00800 2.00000 006000 0.0900¢ 3.00000 £.00000
(s 0.00000 #.20000 £,00000 0,00080 000000 000600 3.00000
57K 1 e
e 20.48162 000000 2.00000 0.4a600 9,00000 0.08000 2048162
¢8T §32,83476 £.00000 2.06000 2.00000 0, 0000 0.00000 83263474
£ 424, 68941 0.00000 -36.02250 0,000 0.00000 2.00000 538, 66661
[T VRN AT T PR TR N RUF U PR FUYFVFRFPRERI GRS TEFRTEFRNEFUSRSLT SRS TRV AS ST TS SR ey AN TAL IR LSS RPN ST LRSS LSS SR TR AL S A8 8 & Ao 8 A
KILSHETUER, THOMAS P BIRTH: O3/17/61 TERW : 11/09/8B VESTD: 04/30/B7 FC: KD VESTHG-YRS: 3 PCT: 100.0000 WRS: ¢
265-41-7215/00 HIRE : 10/01/86 RHIRE: ENTRY: 05/01/86 S0t TN PLAN CONPENSATION: $0.00

BR001806

[Rr R S C PY



CLIEKT ¢ AZC 581 Fage li

PYE ¢ BT ANGELES CREMICAL COMPaNY BATE! 02/67)58
§7R END: 04730794 ALLOCATION SUMMARY REPFDRT-IND. TIXE: 14:55:54
EARKINGS
EECINKING EXPENSES COMPARY EXDING

PESCRIPTION BALANCE PEISTRIBUTIONS {NREALIZED IRVESTRENTS CONTRIBUTIDNS FORFEITURES BALANCE
CASH 4.00000 {.00000 £.09400 6.0600s 0. 00080 0.840000 .46000
REC. {.00000 0.00000 4. 00008 400006 £, 00000 4.00000 - 0. 00000
S/A 0.000080 {00000 0. 80000 f.00000 {4.00000 0.00000 ?.00000
{sv 0.400000 0.00000 0.00000 0.00000 {.00000 {0.00000 0.00000
5TK 1 -

SHE J.56598 4.00000 ¢.00000 b, 20000 0.00860 §.00000 1,36398

1] 140.74037 {1. 30000 0,00000 0.00000 0.00060 0.40000 148,74037

1.1 108.76229 ¢.00008 -14.91H2 ¢.00000 0.80000 0. 06000 93,7857
FEE AR R R R HH R R R R b R R R R bbb R bR R R R R et R R b b
LEDEZMA. FELIPE X BIRTH: 0B/23/58 TERN & QS/03/91 VESTD: 04/30/8% FC: Il VESTING-YRS: 2 PCT: 100.6009 His: &
5&7-65-4377/00 HIRE * QI/13/89 RHIRE: ENTRY: {5/01/88 SC: TN PLAK COMPEKSATION: $0.00
CASH 0.20000 " 9,00000 {.00000 0.00000 .09000 .00000 0.00008
REC. 0.0a000 0.40000 {. 00000 0.00000 0.00000 0.400000 {. 06000
5/A 6.00000 §.q0000 0.00040 {.00000 2. 0G0 0.00008 0.00006
1 6.00000 {.00000 0.000040 0.00000 {.00000 0.04000 ¢.00008
§1% 1 b

SHS 7.41991 0.00000 0.46000 0.00000 0.00080 0.00000 7.41977

1 29905483 0.00000 b.00000 . 00000 0.00000 0.00000 299.05483

1) 226,30787 ¢.00000 -11.16371 ¢. 00000 0.00000 0.o0000 l?&.l#llg

HERHH AR P R R PR R P R R R R

BIRTH: 09/1%/64 TERA : / /  VESTD: Q4/30/B7 ¥C: CP VESTMG-YRG: 2 PCT: 100.0000 HRS: 2340

HIRE ¢ 03/20/85 RMIRE: ENTRY: 057017806 5C: AL PLAN COMPENSATION: $38.873.12
433.25414 2.00000 t.00000 -42%.84283 187. 37451 [ 00504 10,7909
0.40000 0.00000 8.00000 0.00000 6.00000 0.00000 0.00000
0.00000 6.00000 0.00000 0.00000 {.00000 0.00000 ... 100000
D.00000 0.00000 0.00000 p.o0000 0.0o000 0.00080

8HS 23099533 0.00000 0.00000 20,4308 0.00000 5. 33258
sr 21270, 30484 0.00060 0.00000 B2z.20442 0. 00000 21432061
Ry 7.045, 25428 0.00000 =1, 054.91389 62904283 t.00000 . 140, 24004

BIATH: 09/02/26 TERM : / /  WESTD: 430772 FC: ¢P VESTNG-YRS: 23 PCT: 100.0000 HRS: 2340

HIRE * §L/01/7% RHIRE: ENTRY: Q4/30/79 SC: AC PLAN COMPENSATION: $80,875.07
0.27385 f.00c00 0.40000 ~189. 71284 38942759 0.01833 0.61053
0.00003 0.00000 0.00000 0.00000 0. co00¢ 0.00000 ¢.00003
0. ¢otoo f.00000 0.42000 0.00000 0.00080 {.00000 750080

csv I7:723.73000 0.044000 572549000 0.00000 0.00080 0.00000 £ 449, 22000

5,803, 5420)
229, 119179646

4% 3,984, 19379 0.00000 0. 0000 ~33.78056 {.00000 11,08881
57 232,591, 16647 . 00000 {00000 =1 264, 49704 £.00000 445, 71033

Fry- 181, 948.%1040 0.00000  -24,700.20349 -2,554.08714 0.00000 29163579 . 155.000.1557
R L L LA R Yy Yy T TN E PR PP RORTpyeyass: +
LEPET, ARTHUR BIRTH: Q7/14/20 TERM & 11/17/87 VESTD: Q4730/B7 FCr DD VESTME=YRS: 2 PCT: 100.0000 HRS: 0
§73-32-178 0000 HIRE * £0/01/B6 RMIRE: ENTRY: £5/01/85 SC3 DD PLAN (OMPENSATION: $0.00

BR001807
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CEIGHT & act
PYE ) 04/30094

BI
ANGELES CHERICAL COMPANY

Page‘ - -.3. o
DATE: 02/47/93

- GTR ERB: 84720794

ALLOCATION SUMMARY REPORT-ING, TIME: 14:35:57

. EARMIXES '

BECINNING EXPENSES COMPANY ENDING

DESCRIPTION BALANCE BISTRIBUTIONS UNREALIZED INVESTRENTS CONTRIBUTIONS FORFEITURES BALANCE
CAsH .00008 0.00000 0.00030 0.00000 G.00080 9.00000 0. 00000
REC. 0.08000 0.00008 0.00000 0.00000 0.00000 £.00060 0.00000
54 D.00p00 0.00000 {.00000 D.00080 £.00000 f.00000 0.00000
cey 0.00000 0.00000 0.40000 0.00000 _ 0.0000¢ 0.000a0 0.00000

i !

GHS 13,3748 0.00000 {.00000 0.00000 800000 @.00000 1337424
41) 901154 0.00000 0.60000 0.00000 0.20000 0.00000 Y0115
. 407.93242 0.90000 -36. 17433 0.06000 0.00000 0.00000 E) L

+++++0++++++++++++*+++++++++++++++ii+++++§++++*i4++++++++++++++++i+++++1+++++++++++++++i++i+++%+++}++++i+i5+++++++++++++++f+i++++++i

NCCLENDON, RAYKOND L BIRTH: 07/03/29 TERM : 10711785 VESTD: OA/30/85 FC: [T VESTNG-1RS: 2 PCT: 1000000 WRS: ¢

353-3-744/00 HIRE ¢+ O8/06/B4 RHIRE: (ENTRY: Q4/30/B5 5Ct TN PLAN COMPENSATION: .00
CASH 0.0c0a0 0.00000 0.00006 0.00080 §.00000 f.00000 0.02000
REC. {.00000 0.00000 g. 00000 0.00000 0.00000 9.06080 0.00060
1L S 0.0060Q ¢.08000 0.80000 0.00400 #.00000 0.00000 0.0t0e -
5y . 00000 0.00000 0.00000 0.90000 0.00000 6.00000 0. 00900
57K 1
3H5 10043 0.00000 0.0000¢ . 20000 0.50000 0. 00000 - 1964135
ST 79.81747 0.00000 0.00060 0.00000 0.00200 0.00c00 1982967
Fiy 58.07558 0.00000 ~1.7974 0.00000 0.00000 {.000a0 3.47915

++++++++++++i++++++++i++#+++++++++0++++i++ii++++++%++}*+++1++++§+++++++++++++if+ii+++++i++++++++++++++4++++++i+++i++++ii++++++++++++

NILAN. RAYUL BIRTH: 12/24/36 TERN : / /  VESTDs / /  FC: NP VESTNG-YRS: O PCT:  0.0000 MRS: 4%

SeT-t1-1471790 HIRE ¢ D&/18/94 RHIRE: ERTRY: Q3/01/93 SC AC PLAN COMPENSATION: $425.00
CASH 0.00000 0.00000 0.00600 -2.01408 2.04337 0.0000 0055 |
ReC. . 0.00000 0.00800 0. 00000 0.4000¢ - §.90000 0.00000 0,00000
§ia 0.00000 8. 60000 0.00000 0.00000 0.00000 0.00080 0.60000
5y g.00800 6. 00800 0.00000 0, 00000 0.90000 0.06600 0. G0000
8K 1
5HS 0.004000 0.00800 0.00600 f.04003 0.00000 8,05830 0.12421
%) G.00000 4.00000 0. 00000 2.62920 0.00060 2, 34863 44977281
i 0.40000 0.00000 -0.27174% 201408 £.00600 1,33 1.269%0

*§++++i+++++i++++++++++§++++++++++%++++++i+++i+ii++++ii+i++%+++++++++fQi++++++++++++++++++++fii++++++++4++++++++++++++i++4+*l1+i++++

HOLINA, JR.. DARIEL BIATH: Q2/23/63 TERN : 0/26/87 VESTH: OA/30/B6 FC: XI VEGTNO-YRS: 2 PCT: 100.0000 WRS: 9

360-51-4771100 HIRE : 05/26/55 RHIRE: ENTRY: D3/01/85 EC: TH PLAN COMPENSATION: $0.00
CASH @.00000 8.90800 0. 00600 . 00008 0.00000 0.00000 0.00000
REC. 0.00800 0. 00000 0. 00008 6. 00060 2,00000 0.00000 0.00000
§/A 0.46000 0.00000 b.00000 0.g0000 0.00800 0, 90008 0.00008
sy 0.00000 0. 00000 0.46000 0.00000 0.00000 0.00000 9.00000
5K 1
8H5 421168 {.00000 0.00000 ¢.ooon0 0.46oot b.c0000 LN
87 199.87683 0.00000 0.00000 0.0000¢ 0.08008 0.00000 199.87483
Fry [44.75363 0. 00000 ~20.20397 0.00000 f.00000 G.¢on00 125, 54046

++++§+++++§4++40i++++++++++++++i++i++++i++i+++++++++++++++++++++++++++++{++++++i+++++++++++++%+1++++§+++++i++++++++++i+ii+++++++++if

VESTD: 04730792 FC: (P VESTWG-YRS: 3 PCT! 40,0000 HRS: 239%
ENTRY: 05/01/92 5CT AC PLAN CONPENSATION: $18,002.35

BIRTH: D&/02/70 TERM: [ -/
HIRE @ 07/28/%1 RHIRF:

HOXTON, RENE
H7-58-1609/00

BR001808
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CLIERT 7 ace
PYE 1 43D/
BTR END: Q4/30/94

ESi

ANGELES CHEM[CAL COMPANY

ALLOCATION SUMNARY REFORT-IND.

Bage 2
units G20T/%%
TINE: 14133197

EARNINGS

BEGTNNING EXPENSES COHPANY ENBING
DESCRIPTION BALANCE DISTRIBUTIONS UNREM.ITED INVESTHENTS CORTRIBUTIONS FORFEITURES BALANCE
CASH 217.552%% 0.00000 {00000 -29%.20413 86.77313 00234 5.12613
REC. 0.00000 0.00000 0.00000 0.60800 0. 00000 0.00600 4.00000
5A p.40000 0.00080 0.00000 {0000 ¢. 00000 0.00008 0.00000
¥4 0.00000 0.80000 0.00000 b.00000 0.08080 0.00000 0.00000

ST 1 o
5H5 B.TTHE 9.00000 g.60000 9.80%%8 0.00060 2. 46758 aL.0R70
1) 35384754 . 00000 0.00000 19058494 ¢. 00000 99.4256% 8391521
FHv 247,38138 0.00000 -18.04913 299.20433 0.00800 4. 4941 a.68597

FHtE i e R R R R R R R R R R R R R R R R R R R R R R R R R R

MUYSKEN, DONNA BIRTH: oe/t2rel TERM : J VESTD® / f  FGCr WP VESTAG-YRS: O PCTr  Q,0000 MRS: 230
S46-37-3402/00 HIRE  03/07/94 RRIRE: EKTRY: 03/01/93 G6C: AC PLAN CONPEMSATION: $2,380.00
CAH 0.00000 ~ 0.00000 0.00000 -11.27083 1147198 0.00031 1.19344
REC. 0.060000 0.00000 0.40000 0.00000 0.00000 R 0. 80000
EIL) 0.0G00¢ 0.00000 0.00000 0.00080 0.00090 0.00000 D.bot0
cav 0. 80000 0.00000 0.000600 b.a0000 0.4a000 0.40000 {00000
8K 1 L
HE 0.00000 D.00000 0. 00000 0.36%80 0.00000 {.32648 89628
&1 0.00000 0.00008 0.40000 1472352 0.00000 13.15238 27.47508
MY 0. 05000 ¢. 00000 -1,5330% 11,27881 0.00000 ot Lh 1) 1831228

G L L T T R T R nt T L e N T2 )

KELSON. WARREN D

BIRTH: 11/18/62 TER® * 12709786 VESTD: 04/30/8k FOO X1 VESTNG-YRS: 2 PCT: 100,000¢ WHRS: D

367-33-E597/00 HIRE @ QS720/83 RHIRE: ENTRY: Q3/01/85 BC: TN PLAN COMPENSATION: $4.00
CASH 0.00000 g.0a800 0.060000 0.00000 8,08000 0.00400 £, 00000
REC, #.00800 f.pooen b.006a0 0.00008 ¢.00060 0.40008 4.00000
5/4 £.00000 0.00000 0.40008 0.40000 0.00080 0.90000 §.00000
oo 0.00600 0.00000 0.00000 0.00000 0.00000 0.05000 {.00000
I |
5HE 1.488% 0.00000 0.00000 0.00000 d.00000 .00000 1.42894
i 8562780 0.00000 0.00000 0.00000 0.00000 0.00000 £5.42780
10 43, 41728 0.00000 «§. 25363 0.00000 0.00800 0.00008 39.15543

R L T L L s L s o b B o g E L s a i b i n bt bt il

KUKET. SABIND

BIRTH: 03/15/66 TERN » 05708/80 VESTD: 04730789 FC: XI VESTNC-YRS: 2 PCT: 100.0000 HRS: 0

366-45-1763/00 RIRE 7 01/2&/A% RUIRE: ENTRY: 05/01/88 SCt TX PLAN COMPENSATION: s0.00
CASH 0.80000 0.00000 0.00080 0.00000 0. 00000 §.06000 0.03000
REC. 0.06000 4.00000 0.00000 0.00000 0.boGoa D.oood0 {60000
] 0.00000 {.0a000 . 00000 ¢.cooeo 0.00000 . 00000 0.00000
v 0.00000 0.00000 0.00000 .00000 0.80000 6.00000 0.00008
STK 1
s £.73102 0.00000 0.00000 ¢.00000 b.00000 0.00000 8,731
CsT 5, hadgé 0.00080 0, 00000 p.04000 0.20680 0.00600 J38, 45484
Xy 266.2%011 0.00000 ~3k, 67028 0.00000 2.(0000 0.0000¢ 229.462563

R R PR R R R R PR R R R R R R R R R R R R R R R R R R R R R R R R R

BIRTH: Of/14/6) TERN 02726793 VESTD: 04730787 FCY X1 VESTNR-YRS: 7 PCT+ 100.0000 HRE: @
HIRE 7 10/81/86 RMIRE: ENTRY: 05701785 SC: TR PLAN COMPEMSATION: $0.00

PAEL, RICARDO
S08-15-4203/00

BR001809
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CLIERT ¢ Al BSI Page 1{H

CPYE C DA/I0 ANGELES CHENICAL COMPANY BATES G21QHN
BTR END: 04/30/94 ALLOCATION SUNMARY RIPCRT-IMD. TINE: 14:5558
EARNINGS
BECINNING EIPENSES CONPANT . ENDING
DESCRIPTION BALANCE DISTRIBUTIONS . UNREALIIED INVESTHENTS CONTRIBUTIONS FORFEITURES BALANCE
CASH 1.00607 0.00000 0.0G060 -0, 98713 0.00000 0.00000 0.01694
REC. 0.00000 0.00000 §.00080 0.00000 0.00000 0,0000 2.00000
8/4 £.00008 0.00000 0.00000 0.00000 0. 00000 0.00000 0.00000
Csv 0.00000 0.00000 0. 00000 0.00000 0.00000 0.00000 5. 00000
§TK 1
SHS 81,8415 9.00002 0.00000 §.03243 0.00000 0.00000 21.47858
(87 3,287.98143 0.00000 0.00000 1.29122 0.0800¢ 0.00006  3,289.27245
Fav 2,495,307%8 ¢,00000 -T43.89004 0.98913 0.0000% 0.00000  2.181.40683
Fhppbd bbb R R R e R P P R R R R SRR R R R R R R R R R R R
PETERS, CHRISTOPHER BIRTH: 12/26762 TERM @ O7/01/88 VESTD: O4/30/87 FC: XI VESTHG-YES: 2 PCT: 10,0000 MRS: 0
5oT-43-4145/00 HIRE : 04/02/26 RHIRE: - ENTRY: 05/01/85 5C: TM PLAN COMPENSATION: $0.00
CASH 0.00000 '3.00000 0.00000 0.00000 0.0000¢ 0.00000  0.00000
REC. 0.00000 £.00600 0.00000 2.00000 0.00000 2.00000 0,00000
5/4 0.00060 0.00000 0.00000 0.00040 0. 00000 £.00000 0.066000 -
£sv 0.60000 0. 00000 0.00000 000000 0.00000 0.60000 0.060000
81K 4
5HS 711450 0,00000 ¢.00000 ¢.00000 0. 50000 £.00000 7.11459
£sT 279,65134 0.00000 £.00800 2., 00600 0. 00000 0.00000 279,651
£ 21,9950 0,00400 -29.68128 £.40000 0.00000 0.00000 187.11372
FHHEER R R R S b bR R R R R R R R b R L L e L S s e s e e S s e o s L
PIERCE, ROBERT N BIRTH: 071846 TERM : 09/64/87 VESTD: O4/30/87 FCv X1 VESTMG-YRS: 2 PCTY 100.0000 HRS: €
5b5-T4-T574/00 KIRE : 10/27785 RWIRE: EXTRY: 05/01786 SC: TH PLAN CONPENSATION: $0.00
s, 0.00000 0.00008 0.00000 0.00000 . D.00000 0. 00000 0. 60000
REC. 0.00000 X 0.%0000 9.00500 9. 00060 £.00600 - 0.00000
§7h " 0.00000 ¢,00008 0.00000 0.00800 - D.90000 000002 0.00000
{sv 0.00000 0.00000 0.00000 0. 0080 9.00000 006000 000060
§7K ¢ At
SHS 147179 1. 00000 0.00000 0.00000 0.G0000 000000 147179
{87 57.11287 0.0000 0.40000 0.00000 ¢.00000 0.0000¢ §7.11287
i 44,28760 8.00000 -b.18152 0,00000 g.00000  0,20008 38.70808
H'H'H"H'+++H+++++++++++HHH+MbHHH-H-HﬂH-D-H-++-H-'!‘HHHHH'I-HHHHHH+-l-++++++H+H+H+HH++-HH+++H+HHHHHHHHHH
PLAVIN, EDNUND A BIRTH: 01/25/39 TERN ¢ 02/17/89 VESTD: O#/30/26 FC: A VESTNG-YRS: 4 PCT: 100.0000 HRS: ¢
213-J4-0A40/00 WIRE t (3/14/35 RHIRE: ENTRY: O4/30/BS SC: TR PLAN COMPENSATION! $0.00
ASH 0, 00006 £.00000 0.000%0 2.00000 0.00000 0. 00000 0. 00800
REC. 0.00000 2.00008 0.00080 2.00000 2.00000 000000 0.00000
87k £.00000 0.00000 0.00260 0.00000-. 2.0000% 0.00000 0.00000
csv 2.00000 0. 00000 0. 06000 0.00000 0.06000 0.00000 0.00000
51 1 .
SHS 17.29241 0.00000 0.80000 9.06500 2.00080 0.00000 17.20881
€871 121.57523 £.00000 0.00000 4.00000 0.00000 f.00003 J81.57521
3.1 527.50781 g.00000 1265417 {i.00000 g.00000 4.80080 4154, 95744
B L Yy e P e m L ST Y P IS e LRI R S R R R s A Ly AR n st hu s hn i o
RECAN, CERMLD F DIRTH: 02/08/47 TERW : 12/11/92 VESTD: O4/30/89 FC: XX VESTNC-YRS: 4 PCT7 100.0000 HRS: 0
5A7-46-5684/00 HIRE : 01/18/89 RHIRE: ENTRY: 05/01/88 501 TN PLAN COMPENSATION: $.00

BR001810



CLIENT © aCC
ME B30I
4TR END: 04730/%4

551

ANGELES CHEMECAL CEHPANT

ALLOCATION SUNRARY REPDRT-IAD.

Paga ii

DATES Q2107193
TIMET 14155:58

EARNINGS

BEGTMNTNG EIPERSES CORPANY EXDING
DESCRIPTION BALANCE BISTRIBUTIONS UNREALIZED INVESTHENTS CONTRIBUTLONS FARFEITURES BALANCE
CASH 1.92766 b, 00000 b.50060 -1.8%321 0.0eo00 -5.03245 ¢. 00000
REC. 0.08060 {1.00000 g.00000 0.00000 ¢. 00000 0.68000 ¢.00000
54 0.08000 &. 00000 0.00000 0.06000 0.00000 .G0000 0.20000
{sY .00000 g.coood 8.60000 0.40000 0.00000 0.¢0000 g.00000

Eit
5HS 90, 47944 0.00000 {.00000 B. 05214 2. 00060 -36.21589 34.32569
=1) JebdT. 4054 0.80000 0. 00000 2.47403 0.00a00 -1.452. 1439 2, 18079358
FAY 2. TR, 52292 0.00000 -3080.27433 189521 0.00000 ~952.47793 1+428. 76540

R X T R Lanacantacasnadascsiatod il lodt ol ottt st et Lt

SHITH. DONALD A
Sab-36-3391/00

CASH 646.20B04
REC. 0.00000
] D.00000
sy 0.00000
5TK 1
BHS - L. 23897
1 2,510, 52445

iy 1.947.00859

BIRTHY 01/25/31 TERM : [
HIRE t 04/01/91 RHIRE:

£.00000
0.00000
0.00000
0.00000

0.000400
0.00000
0,00000

0.00000
0.00000
0.00000
0.00000

0.00000
0.00000
-386.62268

VESTDY 04/30/92 FC: CP VESTNG-VRS: 3 PLT:

ENTRY: 00/01/90 S5C: AC PLAY COMPENGATION:

=350, 52674
0.00000
. 00000
b.00080

28.21399
1123, 34233
Ba0. 52694

220.45518
D, 00006
{.00000
0. 46400

&.00008
t. 00080
0.00000

40.0000 HRS: 2340

$47,195.79
8. 06617 14, 74243
0.60000 0.40000
0.00000 0.00000
0.00000 0.04000
6.30167 98.55463
21,9181 393578399

170,99404

2,591, 98489

. -
FH R R R e AR R R R R R R R R R R R R R R R R R

ENITH, MARGARET E
, T-A-R042100

BIRTH: Qb/O5734 TERM : |/
HIRE @ 10/01/86 RHIRE:

0. 50000
0.00000
0.00800
D.o0000

0.00000
0.40000
0.00000

1.00060
¢. 06000
0.00000
0. 00000

0.00000
0.00000
~4T4. H1B44

VESTD: Q4730787 FCL: P VESING-YRE:

-376. 71448
“0.00000
0,006
0.90000

12, 35130
1.6
I6.THAER

101.59427
0.00000
2.00200
g. 00000

0.00000
b.00800

b.00000 .

B PCT: 100.0000 MRS: 2340
ENTRY: B5/81/B6 SC3 AC PLAK COMPENSATION:

$21:070.9¢
.00275 b. 45388
0.00600 0. 00000
000000 g.40000
g.00000 LR
287110 16346711
115,47349 6:566.76123

7604124

4,299.18504

PR PR R R R R R R R b R R b R R R R P P R R R A R R

CASH 281, ATI5Y
REC. 0. 00080
/A £.00000
) 0.00000
5K 1

5HS Hh. 22431

=) 33831783

Fry 4,320, 84754
SPENCE, ELDDN A
5-23-3347/00
CASH 225373
REC. f.00000
- D.00000
sy 0.00000
5Tx ¢

5HS 1401330

41 1,580, 0164

iy 347923545

BIRTH: 0B/07/43 TERM = 10/01/93 VESTD: G4/30/87 FC3 TI VESTRG-YRS:

HIRE : 10/0(/8% RHIRE:

0.00000
0.40000
0.00000
0.00000

0.00000
0.00000
G.00000

0.00000
0.00000
0.0000¢
0.00600

0.00600
{.00a00

8 PCT: 100.0000 HRS: 1056

ENTRYT D5/01/86 50 TN PLAN COMPENSATION:

-221.57191
0.00000
0.00000
0.00000

1.2648%5
289.25049
221,577

00400
0.00000
2.00000
0.00000

0.00000
0.Go00%
0.00000

0.00000
0.30080
0.00009
0.40000

0.06200
D.0agel
@.00000

38,048,837

1.T944b
0.40000
0.00000
0.00000

12133819
+.872.63213
3191, 19335

[EFETTRATFE VRN AR FANNEFRGRFRENEAY SR SSRGS R SURFRRaRunFNa VIS EER RN T2 AR LA SRS SRS S R A S s R R R A diarannaant i ol it iR e AR nth sy )

TAPETE, MIGUEL
392-11-3431 400

BIRTH: 0&/19/66 TERN : 11/28/89 VESTD: Q4/10/B? FC: PP VESTNG-YRS:

HIRE - 10/01/85 RHIRE:

4 PCT: 100.0008 HRS: D

ENTRY: 85/01/87 SC: TN PLAN COMPENSATION:

$6.00

BR001811



SLIENT oAl
FIE o 04/30/94
ATR ERDT 24/30/94

ARRELES

CHEITAL (OMPANY
ALLDCATION SURNARY REPORT-IND,

Page | 12
DATE: £2/67.98
TINE! $4:53:39

EARNINGS

BEGTHNING EXPENGES CONPANY EHDING
BEECRIPTION BALANCE BISTRIDUTIONS UMREALIZER INVESTHENTS CO4TRIBUTIONS FORFEITURES BALANCE
{ASH 0.0000% 0.00000 0.00008 0.06080 0.80G80 ¢.oco00 0.00000
REC. 0.00000 100000 {.00068 0.00060 . 00006 0.00000 #.00000
§¢h 0.00008 fi.0o000 1.00000 t.0000¢ ¢.0g000 2. 00000 ¢.00000
C?: 0. 00000 ¢.a00a3 0.00000 0. 00t0% g.00800 0.26000 0.00000

STK 1
5HE 13.84528 -§.33%67 0. 09600 0.90000 4. 90000 0. soo00 7.30661
87 w64, 58051 -185.10433 .00060 ¢.00000 . 00000 0. 00000 37947598
m $22. 31154 =138.446000 -19.08770 0.59000 0. 40060 0.40000 244, 76384

++++++++i++i+++++++++++++++++++++++++++i+++++++++++++++i+++4+++++++++++++g++++++++e++++++++++++++++++++++++{++++;++++++++++++g++++++

TRACY. JOHA J
0J2~34-0182/00

CASH 0.0G000¢
REC. 0.00000
E7a 0.00000
cay 2.00000
gkt
SHS 53.83329
1) 20669, 33421
Fny 1. 946,53

BIRTH: QE/Q4/45 TERM : 12731788 VESTD: 04/30/85 FC: PB VESTAG-VRS: 5§ RET:
EKIRY: Q8730780 S0: TH PLAN CONPENSATION:

HIRE + §3/21/84 RRIRE:

0.00000
.466060
. 0.00000
0.00000

=43.8332%
-2.669.33623
=1+§46. 91533

8.¢0000
§.00000
£.00000
1.60060

0.90006
1.00009
2.00800

6. 0000
D.00000
{.00600
0.00660

0.00600
00000
R

¢.20008
{.80000
0.00000
0.00060

¢.4e00s
§.00300
0.0020¢

{1, 00000
8. 00000
0.60008
0.00400

0.40006
0.00000
t.00000

0.0000 HRS: §

$0.00

8,0%000
t.00000
0.00000
¢.d0000

0.00000
0.00000
0.06300

++++++++++*+++++*+++++*f++++++++¥++++Q++1%++++++++++§f++§+++f+4++++++++ii+++++§§++++++++++++++i+++++++++++++++++++++++++++++++++++}+

TURRER: JACRUELINE
o31-24-1907/00

CasH ‘ Ha.eim17
REC. . 0.00000
L3 9.00000
sV .00000
5Td 1
5HS 1334837
= 1) 3,350.39988
ity 4.06B, 13479

BIRTH: J2/26730 TERH @ /
HIRE ¢ 1G/10/86 RHIRE:

8.00000

0.00000

0. 600600
{.00000

0.00800
0.00000
0.%0000

f.000%8
4.00000
G.00000
. 00000

0.00007
0.09000
~+06. 47708

-333. 14287
0.at0a6

6.96009
0.00053

10.y2272
4314.38875
I35, 14287

VESTE: 04/30/87 FC: (P VESTNG-VRS:
ENTRY: 05401786 &0+ AC PLAN LENPENCATION:

5, 17048
©OUL QG000
§.00000
0.00040

G.a0nog
T.0a30
G.0000¢

§ PCT7 1G0.G000 HRS: 2121

9.9 M
@.00240 570758
5.00600 0.0t000
£.0e000 0.00580
0.00000 f.00000
2.736%3 147.04104
110.25747 3932 T4610
71.98179 1:867.17938

R R R R R R PR R T PR R bR bbb b b R SRR E R b R R b b b b bt P b b 44

URIBE. PABLD A
504-22-8213/30

CASH 2.00000
REL, $.00000
8/a 0.00000
sy b.goe000
STK 1
5HS 464970
¢5T 162912283
Fav 123,31383

BIRTH? QB/14/62 TERM @ Q1/57/92 ¥ESTR: 04/730/%1 FCr X1 VEGTHE-VRS:
ENTRY: 05/01/59 50 TN PLAN COMPENSATION:

HIRE © DA/1&790 RHIRE:

0.GG00¢
0.00080
0.00000
f. 06000

0.0000¢
0.00000
0.00040

0.80c4¢
366060
0. 60600
8. 60060

0.40080
0.6G300
-17.00374

g.00000
&, 00000
0.00000
&.80002

¢.50000
0.00000
4.40020

G. 00060
£.00000
¢.J0B00
§.00008

2.00800
. 2g0el
0. 36000

g.00008 -

0.00000
.00800
0. 0600

b.400a0
0.00607
0.3a0a0

2 PLT: IDD.2OOG HRS: 0

$0.00

0.20000
2. 00000
0. 00600
£.00000

4. 04970
le2.51223
188.30711

++*++++++i+++++++++i++i+++++++++i++++f++++++++++++}i*$%++++§i++++++++++++i++!+++++++++++%++++*‘++4**+%!++++++++i++4++++!++++++++++++

VEAL. ROSEVELT
26-08-5072/00

BIRTH: (2/26/36 TERM @ MO/ID/92 VESTD: 24/30/89 FO ¥ VESTHG-YRS:
ENTRY: QT/01/88 507 TH PLAN £OMPENSATION:

HIBE : ¢1/23/8% RHIRE:

i PCT: 00,0900 #AS: O

36,60

BR001812



RN L3N Page i3
PYE 4130/94 MBELES CHENICAL S0MFany palTy BT
GTR END: 04/36/%4 ALLOCATION SURNARY REPORT-1NE. TieEr rIEIER
EARKINGS
BECINKING EXPENSES CIEPANY ERDING
DECCRIPTION BALARCE BISTRIBUTEONS URREALIZED JRVERTHERTS CONTRIBUTIONS FORFEITUAES BaLan(E
CAGH 2.084%1 0.00080 0.20008 -2. 04941 0000 ~§.03512 5. 85080
REC, g.00g00 0.20000 0. 80000 0. 2000¢ 4.00000 R 550000
B/A p.00e08 {.0000% 0.00008 0. 62000 2.00304 g. 25800 L.poogn
sV 0.¢0000 {.en000 0.60¢09 0. 00000 1.02008 L. 36000 £.0006%
ETH 1
gHS B7.26569 0.60000 0.40060 g.04721 ¢.0a00¢ =35.93234 5240054
¢8T 3+315.02111 §.00000 {.0000% 2.67384 0. 00009 =1 40704458 ii.esiH
Fav 216b1, 6653 0.06000 -3k5. 79809 2.0498: L, 00000 -§i. 72188 12378, {3422

WATSON, JOSEPH W
I51-43-7144/00

CASH
REC.
§/4
(5
BTN 1
Sh3
11
iy

0. 00600
0.dooco
0. 00000
0.00060

2. 4279
24.21658
T4.05217

BIRTH: Q1710458 TERW - 11/09/87 VESTD: 04730/87 FCi R YESTRG-YED:
ENTRY! 05/01/88 §C: TN PLAK CDRPEX

KIRE ¢ 10/01786 RMIRE:

0. 00800
0.00060
f.0000
0.00000

0.00060
.00000
0.00000

0.00000
0.00000
£.00000
6.00800

000000
0.60080
-10.19715

0,00000
f.0ao0e
0.00668
b.06060

0.0004¢
0.00000
b.0000%

¢, 0004
0.06006
f.0oole
¢.tuedd

w. 00008
0. 40000
5.00000

g T+ 40

CATION!

0.000(C
20040
0. 30000
boagadl

0, 80000
G, 40000
0.40000

0.0028 RES: §
$2.05

242794
72214530
£3.85482

R R AR PR IR P R R PR R R PP R b R b P r b st db bbb b bR P e b3 1 r b

WiNNICH, ROBERT A

563-92-1217/00
LASH £46.33403
CETN f.00000
ik .,00000
-1 . D.00000
ETX 1
543 &1. 47436
831 2,475,419
A 1+B74.94798

BIATH: 08/08/52 TERM ! L2/10/95 VESTD: 04/30/92 FC' 71 VESTEC-¥ES: 3 PETV 45,0006 AR5: 1539
ENTRY: 05/0i/9G SC: T PLRN (ONPEWSATION:

HIRE : G4/61/91

G.00000
D.90000
§,00000
G.00000

52000
.00000
g.00000

RHIRE!

0. 40008
0. GORGY
0.00000
0. 40000

0.00008
0.0640¢
~345, 72715

~633, 64537
0.50000
g.00000
0. 00600

20.84156
229.80524
B75,66339

¢, 00068
6.00009
8.00200
0. 40000

0.60300
2.90000
0.00000

0. Q0600
h.oanes
{. %0000
§.504c0

30005
§.00000
. 80060

3124758

10.8E564
v, Gu000
2.43000
4.gohab

82,3155
+:305.22914
2104, 90922

FHE R R R bR R R R R R R R R R R R R R b A b R R R R R R R R R L S et

R3OS EARMON

26-64-0362/09

CAg#
REL,
z/a
L5V
ETK 1
EHE
N
Fav

£4.79903
{.00000
f.pc000
0.00000

19283328
7.3 374
5.881.41504

BIRTM: 0B/30/35 TER® ¢/
HIRE + 1070178t RHIRE:

f.00000
0.0000¢
0.00000
{00000

9.00000 -

0.40000
0.00000

0.00000
a4.90600
G.00%046
0.80000

0, 06a00
0.00000
~284. 17844

i VESTD: e4/30/87

Foi P VEGTHG-VRE:

ORI

ENTRY: 03/01786 503 AC PLAM COMPENSATLDR:

-339.39059
0.q000¢
{.o000¢
6. G000

1768434
104.12703
535, 39059

13308045
.00000
0.0k
{.04600

0.00600
. G0d0e
¢.qtace

0.00382
9. 6060
3. 4600¢
0. 00600

J.B0RAE
153, 43124
10018788

7.0008 RS 2146
§27:744,10

.A4053
006000
0.00000
0.00600

214, 32508
8:6¢9.13288
3,635, 79705

LTy e Ay Ly T sy e e L L e s e A I E L R R P L L L L L PR LT e s ey S L L Loty SRS Rt Lot L)

YOUKCER, ALONIOD

$35-40-1213/00

BIRTH: 09/01/48 TzRM
HIRE + 01701794 RHIRE:

f WERTE:
ENTRY: 03/C1/93

I

FC: WP VCBTRG-YRS:

80: A FLAR CONSEREATI

¢ el
TIM:

B
il

0.G000 #RED TAS
$12,325.00

BR001813



oERT AL
30 H FRGFAL
ate END: 84/30/3

“
s

ARGELED CHEMICAL COHPARY

ALLOCATION SUNKARY RTPORY-IND.

rage 14
DATE: 02707795
TIME: 141563100

EARNINGE

BEGINNING ENPENSES CORPANY ENDING
BESCRIPTION BALANCE JISTRIBUTTONS UNREALIZED INYEBTHERTS {ORTRIEUTIONS FORFEITURES BALANCE
CASH b.00000 0.00000 £, 06000 -38. 40822 59, 40544 8.00181 1.00182
REL. 0.0G{00 0.00060 0.40000 . 00400 0. 4030 {. 40600 0.00000
SiA 0.00000 0.00000 i.00008 G.0G00E §.60000 0.00008 5. 00000
8] 0.00000 1.00000 C.oooog L.6000 4, LodGe &. 00000 9, 602400

5K 1
5H3 b.00000 0.00000 £.00400 191502 2.0%000 1.49072 3. 60574
n) 0.00000 ¢.00000 &. 00000 T 28E7% R 63.11041 144, 35720
Fiy 0.46000 0.00000 =3.04119 JE.4GET2 £.00000 44, ¢0k01 24.83104

+*++++++§++++++++++++++++++i++++++++++++i++++§++9*+++++++++++%++++++i+++*+++i?++++++++++é+++++++++++++++++ii++++++++¥+++++++ii++++++

325 GRANE TOTALS 344

CASH 4,813, 85000
REC. -0. 00008
8/h 0. 0e000
5y 40,720.50000
ST 1

ERS 11,045.00001

) 238.%56.09714
v 128,952, 50044

¢.qo000
0.00000
0.co000
0.40000

-194.91403
=7, £29.98578
3. %45, 87533

800000
0.099000
2.00000
6:060. 41500

&. 00000
¢.0e000
59073, 00440

-7:168.28082
0. 80904
it

9.50985

194,91404
7:835.989%8
Seoa4, 08002

2.300.050D)
§,00002
.09000
00000

1,60000
0.0o008
4.00000

0.00002
g.a0000
{.00000
0.86400

-0.00003
¢.00000
0.00001

143.57002
-0.46008
0.00000
$6,720,91000

ekl

BR001814
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October 14, 1988
CONFIDENTIAL
Trustee

Employee Stock Ownership Plan
Angeles Chemical Co.

P.O. Box 2163

Santa Pe Springs, California 90670

Gentlemen:

You have requested we establish the fair market value of the
common stock of Angeles Chemical for Employee Stock Ownership
Trust (ESOT) purposes as of April 30, 1988.

Qur evaluation places a fair market value of $1,730,000 on the
common stock of Angeles Chemical Co. as of April 30, 1988. Based
on 54,065 A and B common shares outstanding, the value per share
is $32.00. This evaluation is derived from adjusting book value
with some support from a positive cash f£low.

Earnings prospects can change, as can the general economic
climate. Federal regulations require that the Company's common
stock be reevaluated at least annually for ESOT purposes,

Very truly yours,

MENRE & ASSOCIATES, INC.
o A 2T

Eric M, Bramstedt

EMB:ew

BR001815



I.

”4ggm£; déegﬁﬁgmndmﬁi,hjé;&

INTRODUCTION

Angeles Chemical Co. ("Anchem" or the "Company") has requested
Menke & Associates render its opinion as to the fair market value
of the Company's common stock in connection with transactions
involving the Company's Employee Stock Ownership Trust (ESOT).
This valuation is based on financial data provided us for the
five fiscal years ended April 30, 1988 and is determined by
valuation methods derived from capitalizing cash flow combined
with adjusted book value.

In that regard, Menke & Associates places a fair market value of
$1,730,000 or $32.00 per share on the common stock of Anchem as
of April 30, 1988 based on 54,065 A and B shares cutstanding.

Anchem is a closely held corporation with no present market for
its common stock. It is a regional Southern California liquid
chemical distributor whose products are primarily used in indus-
trial and commercial coating applications. &ales in fiscal 1988
were $9.4 million, having dropped steadily from a peak of

$16.8 million in fiscal 1982, Anchem essentially broke even in
fiscal 1987, the first year of nonprofitability since its found-
ing in 1972, The Company has a solid balance sheet with
essentially no long-term debt.

Scope of the Valuation Study

The purpose of this valuation study is to determine the fair
market value of a minority interest in the common stock of Anchem
as of April 30, 1988 for tramsactions involving the Company's
Employee Stock Ownership Plan.

In performing this valuation study, a variety of data and
assumptions were used. The financial information on past perfor-—
mance was gathered from the financial statements of Anchem as
prepared by its accounting firm for the past five fiscal years.
We have included in Appendix I a copy of Anchem's most recent
financial statement for the year ended April 30, 1988.

Projections of expected future financial performance through
fiscal 1989 were provided by management. The appraiser has
visited the Company's facillitles in Santa Fe Springs, California.
Interviews were held with members of management and with certain
outside sources with regard to the chemical distribution industry
and Anchem's relative position within the industry.

In ascertaining the value of the Company, published data on
publicly traded companies was utilized in an effort to find
comparable companies. There were no companies which were found
to be directly comparable.

BROD1816
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Prior ESOFP Valuations and Reports

Anchem's BSOP was established during fiscal year 1984 as a
conversion from a profit sharing plan. ESOP valuations for 1984,
1985 and 1986 were prepared by Charles B. Stark, Jr., PC; the
Eiscal 1987 and 1988 valuations were conducted by Menke & Associ-
ates. The table below illustrates the aggregate ESOP (minority
interest) values relative to certain financial criteria:

ES0OP Valuation Summary

Timas
Agyregate Percent of Gross  Operating Fretax
Date ESOP Value Sales Asgsets Equity Profit _Ingome Earnings

4/30/88 $1,730,000 18.3% 56.5% 8l% 0.72X Neg. Neg.
4/30/87 2,122,604 20.2 65.0 ip0 0.78 22.86X 26.9X
4/30/86 2,600,000 21.4 79.2 127 1.17 31.3 12.1
4/30/85 2,500,000 18.5 78.0 140 1.12 10.9 6.0
1/01/94* 2,250,000 15.0 71.8 134 1.14 17.2 6.3

* Using FY 4/30/83 finaneial results

Per share values were $32.00 and $39.25 on 54,065 Class A and B
sharas ln fiscal 1988 and fiscal 1987: $48.20 on 54,209 A and B
shares in fiscal 1986; and $48.20 on 51,867 A and B shares in
Eiscal 1985.

Menke & Associates' fiscal 1987 valuation conclusion was
decumented in a report dated November 1987 and which is herein
incorporated. Among other information, this report contains a
description of the chemical distribution industry; Anchem's
history, operating description and management; and the valuation
methodology employed.

Limitations of this Valuation

In preparing the valuation, Menke & Associates relied upon and
assumed the accuracy and completeness of a2ll financial, statisti-
cal and other information provided by Anchem, Menke & Associates
also considered information based upon other publicly available
sources which it believes to be reliable, however Menke & Asso-—
ciates and the appraiser do not guarantee the accuracy and com-
pleteness of such information and did not independently verify
the financial statements and other information. The appraiser is
not aware of material omissions or understatements which would
affect values contained in this report. The fair market value
arrived at herein represents the appraiser's considered opinion
based upon the facts and information presented to him. No legal
opinion is expressed by this report and its accompanying docu-
ments.

This appraisal is intended for the purpose(s) stated herein. Any
other application by the Company, its shareholders and others may
not be appropriate.

o L
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Neither the appraiser nor Menke & Associates, In¢, has any
present financial interest in Anchem, and the fee for this valua-~
tion is not contingent upon the value(s) determined, The quali-

fications of Menke & Asgociates to undertake this valuation are
summarized in Appendix II.

BR001818
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II. VALUATION PROCESS

The stock in this valuation has been evaluated based upon: :
(1) the pertinent principles, regulations and guidelines of the
Internal Revenue Service; (2) analysis of the Company's financial
statements: {3) thorough discussions with management; and

(4) analysis of relevant industry conditions and other factors.

pefinitions

The following terms will recur throughout the valuation and
should be undarstood by the following definitions, except as
otherwise noted:

Fair Market Value —— The Internal Revenue Service has
defined "Falir market value® in Revenue Ruling 59-60, issued
in March 1959, as:

#_..the price at which the property would change hands between
a willing buyer and a willing seller when the former is not
under any compulsion to buy and the latter is not under any
compulaion to sell, both partias having reasonable knowledge
of relevant facts. Court decisions frequently =state, In
addition, that the hypothetical buyer and seller are asaumed
to be able, as well aa willing, to trade and be well informed
about the property and concerning the markaet for such prop-
erty.”

This definition is widely accepted and used in courts of law
and in tax literature and is the most widely used approach
in valuing closely held securities. It is the basic defini-
tion upon which we have relied in determining the fair mar-
ket value of the Company's stock. Revenue Ruling 59-60 was
isgued for estate valuation purposes, but is not limited to
that use. It serves as a guide in virtually all valuation
situations requiring the determination of fair market value.

Pretax and Pre-Contribution Earnings —— Pretax earnings
refer to earnings or lncome before federal, state and local
income taxes. Pre~contribution earnings refer to pretax

earnings bafore discretionary employee henefit plan contri-
butions.

ESOP ~~ Employee Stock Ownership Plan and ESOT -- Employee

Stock Ownership Trust refer essentially to the same entity

and for purposes of this valuation can be considered inter-
changeable.

IRS Guidelines

In general, a company whose securities are traded in volume by

informed persons in a free and active market has its fair market
value determined continuously. The prices at which the securi-
ties of such a company trade are a reflection of the collective

—-4-
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opinion of the investing public as to what the future prospects
of the company are at that point of time. However, when a stock
is traded infrequently, or is traded in an erratic market, or is
closely held, such as in the case of Angeles Chemical, some other
measure of value must be found.

The TInternal Revenue Code of 1954, Section 2031(b), specifies
that the value of stocks and securities of corporations not
listed on an exchange or freely traded "...shall be determined by
taking into consideration, in addition to all other factors, the
value of stock or securities of corporations engaged in the same
or a similar line of business which are listed on an exchange.”

Revenue Ruling 59-60, issued in March 195% for estate valuation
.purposes and extended to include the determination of fair market
value of closely held businesses for income and other tax purpo-
ses by Revenue Ruling 65-193, further develops a set of eight
eriteria which, while not all-inclusive, are fundamental to the
appraisal of the fair market value of closely held companies.
They include:

- History of the Company and Nature of Its Buainess

-—  Economic Outlook in General and Condition and Outlook of the
Industry in Particular

-—  Book Value of the Stock and Financial Condition of the
Business

-— Earnings Capacity of the Company

—-— Dividend Paying Capacity :

-~ Whether or Not the Enterprise Has Goodwill or Other
Intangible Assets

-- Bales of Stock and Size of the Block of Stock to be Valued

-— mMhe Market Price of Stocks of Corporations Engaged in the
Same or a Similar Line of Business Having Their Stocks
Actively Traded in a Free and Open Market or Over the
Counter

The Effect of ESOP Contributions on Fair Market value

Anchem's ESOP was established in fiscal 1984. The Company made a
cash contribution of $6,500 in fiscal 1988, §65,000 in fiscal
1987, and in "B" stock the prior two years.

The implementation of an Employee Stock Ownership Plan may have a
material effect on the profitability and cash flows of a business
enterprise. The effect on profitability and cash flows can, as a
consequence, directly impact the fair market value of the busi-
ness enterprise. The degree of effect depends on how the ESOP is
used and can vary by changing the amount and/or nature of the
annual contribution itself (cash or stock).

An additional comsideration in determining fair market value for
an ESOP company is how the Company is providing for the emerging

liability created when vested terminated plan participants tender
Company stock for redemption.

5=
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For detailed discussions of the effect of cash and/or stock
contributions on earnings, cash flows and book values and of the
impact of emerging liability treatment on ESOP stock marketabil-
ity, see Section II of the November 1987 valuation study.

Comparability in Accounting Methods

The accounting profession allows a number of alternative
accounting treatments in areas such as inventory and depreciation
accounting. Depanding upon the particular accounting method
utilized, reported earnings may differ materially within a given
year. These accounting treatments, which are permitted under
Generally Accepted Accounting Principles {GAAP}, are usually one-
time decisions. Once a company has opted for a particular ac-
counting treatment it cannot change between various accounting
alternatives year after year without good cause, Because of
these rules, accounting statements for a particular company are
generally comparable from year to year. This comparability,
however, may not exist from company to company even if they are
in the same industry. This is especially true if one is compar-
ing a "public" company with a "closely held" company.

A further discussion of Menke & Associates perception of the
differences and economic ramifications of public and private
Company accounting procedures is also found in Section I1 of the
November 1987 valuation study.

Discounts to Fair Market Value

The marketability of the company's stock, the control position of
majority shareholders, and the relationship of these factors to
the block of stock being valued can also affect the concluded
value. Closely held stock, which lacks marketability, is far
less atiractive than a similar stock with ready access to the
public marketplace. A minority stock interest in a closed cor-
poration is usually worth much less than a proportionate share of
the entity value of all the corporate stock. 1In valuing a block
of stock, Revenue Rulings and court decisions provide a basis for
concluding that a discount is valid for an absence of marketa-
bility if the value base does not already reflect the lack of
marketability.

In the absence of an ESOP or adjustments to capitalization rates,

discounts can range from 10% to 30% or more. When both discounts
are applied, they are sequential.
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ITI. COMPANY AND INDUSTRY

Angeles Chemical is a regale/distributor primarily of ligquid
industrial chemicals used principally in the coating process.
About 60% of sales are industrial chemicals, and the balance
packaging various solvents for building supply retailers.

The Company has about 150 active industrial customers and 400-500
in the packaging division, all of which are located in Southern
Ccalifornia. Its average shipment is about $1,000. 1Its biggest
customers have been Standard Brands Paint Co. and Ellis Paint Co.
Ellis is owned by Raymond Berg, an Anchem founder and current
shareholder.

As discussed in last year's valuation study, business from
Standard Brands Paint (paint thinner), which accounted for about
5% of sales in fiscal 1987, had dropped sharply in the first
quarter {May to July 1987) of fiscal 19838, To this date, sales
to Standard Brands have not recovered. In the fall of 1986, the
Company lost its largest account, Boyle—Midway (Wizard charcoal
lighter), to which sales had heen as high as $1.9 million (16% of
total) in fiscal 1986. 1In the last quarter of fiscal 1988 Home
Club, described as a $1 million account, stopped buying from
Bortz, an Anchem division. -

In an effort to diversify its products and markets, Anchem
purchased Bortz Oil in fiscal 1986 from its owner for $450,000 ==
$80,000 in cash and $370,000 in a two year secured promissory
note. Specifically, Anchem acquired the name, trade receivables,
customer accounts and certain assets of Bortz 0il and has a three
year marketing agreement with Steve Bortz, son of the seller.
Bortz is a packager of thinners and finishers in emall containers
for the consumer/retail market. Prior to the acquisition, it was
losing money on about $3 million in sales.

Anchem's basic raw materials are these organic chemicals -
propylene, methanol, toluene, xylene, ethylene glycol, acetone
and iscpropy/alcohol. These are forms of petroleum distillates
which are purchased from Shell, Chevron, Union Carbide, Exxon,
Celanese and Vulkan Materials. The Company has on-site 32 under-
ground storage tanks of 5,000 to 20,000 gallons capaclity each and
9 ahove-ground tanks (old railroad tank cars of 2,000 gallons
capacity each).

Anchem operates out of administrative offices, packaging and
storage facilities on a 1.8 acre site in Santa Fe Springs, Cali-
fornia. The structures and improvements are Company=-owned, while
the underlying real estate is cowned by a partnership comprised of
the three founding stockholders —— John Locke, Raymond Berg and
Arnold Rosenthal. Mr. Rosenthal is no longer active in the
Company. Mr. Locke has informed Menke & Associates of a proposal
for the Company to purchase the Santa Fe Springs real estate from
the partnership at fair market value. To the degree that such a
transaction would impair the Company's liguidity and/or increase

-
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its financial leverage through debt issuance, the transaction
could have a negative effect on future ESOP valuations., The
Company rents the land for approximately 572,600 per year on a
triple net basis.

Anchem rents 20,000 square feet of warehouse space in a Los
Angeles building owned by Raymond Berg. The Company is consid-
ering relocating this warehouse space to a site adjacent to its
plant.

Anchem is subject to a number of environmental regulatory
agencies. These include South Coast Air Quality Management
District, Environmental Protection Agency, the Californja Eighway
Patrol (hazardous material, permit inspections, etc.), the Fire
Department of the City of Santa Fe Springs and others. As of the
date of this report preparation, Anchem has no environmental
agency actions, citations or violations. It is not clear to the
appraiser whether chemical contamination if it exists, such as
long-term leakage from (underground) storage tanks, is the Com-
pany's or the partnership's responsibility, or koth, Chemical
companies today operate in a difficult political and social
environment with attendant liability exposure, business con-
straints and financial risks. The cost of a major chemical spill
or incident could impair Anchem's financial viability. The
Company has general liability insurance coverage at $1 million
per incldent.

As of the summer of 1988, Anchem had 34 full-time employees
versus 43 a year earlier reflecting the downsizing of the Com-
pany. The Company has also substantially reduced temporary or
part-time help since the end of fiscal 1988.

Management_and Stock Ownership
The Company officers as of summer 1988 were:

Officer Title Joined Co., Age
John Locke President, CEOD 1971 62
Raymond Berg Secretary/Treasurar 1971 -
John Tracy Oparations Manager 1984 43
James Froelich Controller 1987 44

Reonald Bell, an employee since 1972, and most recently Industrial
Plant Manager, resigned in Qctober 1987. Fred Howard, Sales
Manager, left Anchem in May 1988. Candi Huttom, an employee
since 1977 and formerly Administrative Manager, has been
transferred to sales and service.

the Board of Directors consists of John Locke, Raymond Berg, and
Arnold Rosenthal. A company founder, Mr. Rosenthal sold his
stock to the ESOP in 1984 and now has a consultant agreement with
Anchem at $57,500 per year through July 1989. Mr. Berg's primary
employment is President of Ellis Paint Co., an important Anchem
customer,

—-3=
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As of April 30, 1988 there were 40,000 Class A and 14,065 Class B
common shares outstanding {excluding treasury stock) aa followsa:

Holder Number of Shares

John Locka 20,000 A shares 172

Raymond Berg 20,000 A shares 37

EgOp 14,065 B shares 26
Total 54,065 A & B shares 100%

Class A common stock is voting and Class B is nonvoting.
Otherwise the two classes are equal. A valuation discount for
the nonvoting Class B stock has not been taken by the prior
appraiser nor by Menke & Assoclates since the stock is in an ESOP
where voting rights are not passed through in any event except
for major c¢orporate issues.

The Industry

The November 1987 valuation study contains an industry overview
which describes chemical distribution as a $10 billion industry
populated by about 1,000 companies, with much of the growth
occurring at the large firms who can provide a broad level of
services. Smaller distributors, such as Anchem, must cope with
stricter environmental and safety regulations. Since the indus-
try is growing at about 5% annually, Anchem, with declining sales
since 1982, is losing market share in its geographic region.
After several years without price relief, chemical distributors
have been able to raise prices in the past year or so.

Financial Analysis and Review

Anchem has provided Menke.& Associates with financial statements
for the fiscal years 1984-1988. These financial statements have
been thoroughly examined and discussed with management. A copy
of the Company's financial statement for the fiscal year ended
April 30, 1988, prepared as a compilation by Arthur Buhlman &
Co., CPAs, is attached as Appendix I.

The results of our review and analysis of Anchem's financials are
contained in the exhibits outlined below:

Exhibit A — Comparative Income Statement, FYl284-1%88

Exhibit B == Comparative Balance Sheets, FY1984-1%88

Exhibit C -— Statement of Changes in Financial Position, FY1986-1982
Exhibit D -— Selected Financial Ratios, FY1286-1988

These exhibits are presented at the end of this section of the
report. The following comments and observations are based on
Menke & Associates' review and analysis of the Company's finan-
cial statements.

BR001824



Monke & Sisvcitia, Sne.

Exhibit A contains Anchem's comparative operating statement in
terms of dollars and deollars as a percent of sales for the period
fiscal 1984~-88, Salas dropped nearly $1.1 million or 10.3% to
$9.44 million in fiscal 1988. This is the sixth consecutive year
of sales declines. Prom the peak year of $16.8 million in fiscal
1982, sales have fallen an aggregate of $7.4 million or 44% as
the Company has lost several major accounts as diacuszsed earlier,
and market share, So far, the October 1986 purchase of Bortz
Chemical has not halted the persistent sales erecsion. Original-
ly, management forecast that sales in flscal 1988 would equal
fiscal 1987°'s $10.5 million, PFor fiscal 1989, management is
estimating that sales will plateau at $9.5 million.

Cost of goods sold dropped 9.6% to $7.04 million in fiscal 1988
from $7.8 million on lower processing volume., Gross profit
dropped 12.1% to $2.4 million in fiscal 1988 from $2.7 million;
however, gross profit margins were maintained at 25.4% versus
26.0% in fiscal 1987 and 18.3% in fiseal 1986. The Company was
not as successful as originally anticipated in reducing adminis-
trative costs. Operating expenses were reduced by only 5.4% to
$2.5 million or 26.4% of sales in fiscal 1988 versus $2.64 mil-
lion or 25.1% of sales in fiscal 1987. As explained in the
November 1987 valuation study, operating expenses across the
board have risen sharply in the last several years in absolute
and relative terms., As late as fiscal 1986, operating expenses
ware only 17.6% of sales.

Accordingly, for the first time Anchem had a small operating loss
of $95,000 in Fiscal 1988 as compared with an operating profit of
$94,000 in the prior fiscal year.

Other income rose to $189,000 in fiscal 1988 from $73,000 on a
565,000 gain on sale of assets as the Company converted some of
its drum deposits into sales. Other expenses jumped to $123,000
from $88,000 as the Company realized a capital loss of $47,000 on
the sale of part of its Pilgrim Adjustable Rate (P.A.R.) pre-
ferred stock fund holding. Anchem sold the balance of its P.A.R.
fund position in Eiscal 1989 at a capital loss. Other expenses
also include interest on the Bortz loan which will be paid off in
the fall of 1988 and a consulting expense to former stockholder
Rosenthal of $57,500 which stops in July 1989%9. .

The Company recorded a pretax loss of $29,000 in fiscal 1988
versus a prior year profit of $79,000 and net income of 514,000
{after a tax credit of $43,000) as compared with net profit of
567,000 in fiscal 1987.

Exhibit B containa a comparative balance sheet for Angeles
Chemical for the five years FY1984-88.

Cash and liquid investments increased to $243,000 (7.9% of
assets) from $202,000 (6.2%) in fiscal 1987. Cash and equiva-~

lents is down, however, from the much higher range of 16-27% of
assets for fiscal 1984-86. Further, at April 30, 1988 the P.A.R.

=10-
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fund investment was carried at cost of $233,000 versus a market
value of approximately $5191,000 when these holdings were sold in
July 1988, Accounts receivable at $1.2 million ({39.9%) were down
about $100,000 from fiscal 1987. Inventories were down slightly
from the year before at 5773,000 (25.3%). Current assets were
$2.4 million, down from $2.53 million a year earlier.

Fixed assets at cost rose $123,000 to $1.7 million, primarily a-
result of capitalizing dums for the first time. The accumulated
depreciation offset on these drums was increased on a one-time
basis also. Net fixed assets dropped to $623,000 from $733,000
at April 30, 1987. Total assets were $3.06 million, down just
over 6% from the $3.2 million to $3.3 million level of the prior
four years,

Current liabilities dropped $156,000 or 14.6% year to year to
$912,000 with declines being registered in accounts payable, drum
deposits (because of the forementioned partial capitalization)
and the Bortz note payable. Long=~term liabilities at $13,000
represent the balance to be paid on the Bortz note, Shareholder
equity rose very modestly to $2.14 million at April 30, 1988 and
stood at just under 70% of total assets, a high for at least the
last five years.

Working capital at April 30, 1988 was $1.51 million, up slightly
from $51.46 million a year earlier. As shown in Exhibit D, the
current ratio has increased at April 30, 1988 to 2.65:1 from
2.3:1 in the prior two years; and the quick ratie improved some-
what to 1.61:1 from 1.42:1.

Anchem's operating results continue to deteriorate to a point of
some concern in terms of long-term business viability. Notwith~
standing management representations, Menke & Associates and the
appraiser cannot determine whether the Company's sales and earn-
ings are bhottoming out at figcal 1988 levels of $9.4 million and
a small pretax loss, respectively. Although corporate liquidity
has dropped from several years ago, the basically long-term debt-
free balance sheet with golid current financial ratios is a
source of equity value and provides management with the financial
resources to reverse or stabilize Anchem's operating performance.

=11-
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BExhibit A

Compacat ive Incom¢ Statement

1984-38
(000)

Year End April 301 1988 1287 1986 1985 : 1984
Sales ) 59,442 100.0% 500,521 100.0% 512,129 100.0% 313,520 100.0% 514,455 100.0%
Cost of Bales 7,040 74.8 7,787 74.0 o,909 81.7 11,236 82.2 12,337 85.8
Gross Profit 2,402 5.4 2,734 26.0 2,21% 18.3 2,224 6.2 2,068 14.2
Operating Expanses 2,457 26.4 7,640 25.1 2,136  17.6 1,994 14.5 1,948  13.5
Operating Income (25) (L.0) 94 .9 CE] .7 230 1.7 110 .8
Orher Income 189 2.0 73 .7 180 1.5 224 1.6 163 1.1
Other Expances 123 1.1 a8 .8 48 .4 41 .3 3 -
Pratax Income (29) (-3) 79 .8 215 1.8 A4 3.0 270 1.9
Peovision for Taxes 43 +5 {12) i-1) {75) (+6) {187y (1.4} (94) ({1.4)
Het Income - 14 P L T 67 6% B 139 1.2% 5 227 1.6% 8§ 175 1.2%

BOURCE: Company financial statements (Unaudited)
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Exhibit B
Comparative Balangg Shest
1984-88
(000)
As of April 30: 1988 1387 1986 1985 1984
Currant Assets:
cash & Lig. Inv. § 243 7.9% § 202 6.2% § 4§0% 27.95% § 521 16.2% $° G35 13.T%
Accounts Rec. 1,222 3%.9 1,323 40.5 1,288 29.2 1,591 49.6 1,668 51.6
Invantories 773 25.3 794 24.3 597 1B.2 627 19,6 524 16.2
Prepald Exp./Other __184 6.0 206 6.3 115 1.5 62 1.9 33 1.0
Total 2,421  79.1 21,526 77.3 7,906 8B.5 2,801 B7.3 2,860 8B.5
Fixed Assets @ Cost 1,724 1,601 1,089 1,026 - 914
Becum. Depreciation (1,101) {868) {(718) L _(629) (553)
Net Fixed Agzeta 623 20.4 733 I%.4 . 11.3 387 12.4 362 11.2
Other Asseta 17 .5 ] .2 [} - 8 _— B -
Total Aspets 53,061 100.0% 53,266 100.0% 53,285 104.0% 53,207 100.0% 53,230 100.0%
turrent Liabilitles:
Accounts Payable § 570 18.6% % 609 18.6% 51,119 34.1% 51,120 14.9% $1,007 31.2a
Depﬂsits 142 4.6 198 5.B 1h9 4.8 143 4.4 112 3.5
Note Payable-Bortz 83 2.7 153 5.9 - - -
Acorued Expenses 116 3.8 68 2.1 49 1.5 69 2.2 ao3 2.3
Inc. Tax Payable - - (87} (2.8) 92 2.9 (53) (1.6)
Tatal 912 29.8 1,068 32.7 1,240  37.7 1,424 ad.4 1,370 42,4
L/T Liabilitien 13 | 76 2.3 - - —
Shareholder Bguity 2,136 69.9 2,122 65.0 2,046 62.3 1,782 55.6 1,854 57.4
Total Liabilitles ’
and Equity $3,061 100.0% 3,266 100.0% 83,286 100.0% 53,207 100.40% £3,738 100.0%

SOURCE;: Company financial statementa {unavdited).
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ANGELES CHEMICAL COMPANY
Exhibit C

Statement of Changes in Financial Position

FY1386-88
{000)

Year End April 30:

Source of Funds:
Nat Income

Item not Requiring Working Capital:
Depreciation

Other Sources:
Tax Refunds
Sale of Asszsts
Increase in Long-Term Debt

Total Source of Funds

Application of Funds:
Decrease in Long-Term Debt
Purchase of Assets
Deposit Decraase
Paid~In Capital

Total Appllication of Pundsz

Increase (Decrease) in Working Capital

Changes in Working Capital - Increase (Decrease)
Cash
Aceounts Receivable
Inventories
Prepald Expenses
Accounts Payable
Accrued Payroll
Payroll & Sales Tax Payable
Income Taxes Payable
Drum Deposits
Customer Deposits
Employee Penefit & Welfare
Loans/Notes Payable
Accrued Profit Sharing
Other

Increass (Decraass) in Working Capital

514

419*

R
—
hd
L]
——

5139

98

$286

* pDepreciation source in f£iscal 1888 is higher than operating depreciation

bacause of capitalization of drums.

SOURCE: Company financial statements (unaudited).
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ANGELES CHEMICAL CO.

Selected Ratio Analysis
FY1986—-88

Liquidity Ratios

Current
{Current Assets divided
by Current Liabilities)

Quick
(Cazh & Accounts Racaeivable

divided by Current Liabilities)

Sales/Receivables
{Sales divided hy
Accounts Receaivable)

Sales/Working Capital
{Sales divided by
Working Capital)

Cost of Goods Sold/Inventories

(Cost of Goods Sold
divided by Inventories)

Coverage Ratic

EBIT/Interest
(Barninga before Intarest
and Tax divided by
Interest Expends)

Cash Flow/Maturity LTD
(Net Income + Depreciation
Expenses divided by Current
Portion of Long Term Debt)

Exhibit D

FY April 30:

2.65

1.61

8.1

Neg.

1.42

5.2

1.2

2,34

1.77

9.42

7.3

16.6

NA

NA
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Exhibit D (cont.)

FY April 230: 1988 1987 1986
leverage Ratios
Debt/Worth 0.43 0.54 0.61
(Total Liabilities divided
by Net Worth}
Long-Term Liabilities/Worth Nom . Q.04 NA
(Liabilities over one year
dividad by Ket Worth)
Operating Ratios
Parcent Profit before Taxesa/ Neq. 3.7% 10.5%
Net Worth
(Pretax Profit divided
by Assets less
Liabilities)
Total Asset Turnover Z.98 3.2% 3.74
(Sales divided by
Average Total Assets)
Return on Equity Nom. 3.2% 7.3%
(Net Income divided by
Average Stockholders' Equity)
Return on Assets Nom. 2.0% 4,.3%

(Net Income divided by
Average Stockholders' Eguity)

NA = Mot appllicable
Neg. = Negative calculAation
Nom, = Nominal
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IV. VALUATION

In arriving at a value determination for Angeles Chemical, Co.
Menke & Associates has considered all relevant factors under
Revenue Ruling 59-60 with respect to the valuation of closely
held companies. The following comments reptesent our findings
with respect to those specific factors outlined in Revenue Ruling
59-60 as they pertain to the valuation of a closely held company
such as Anchem. .

Book Value
Anchem's stated book value was $2,136,098 as of April 30, 1988.

Normally, book value or adjusted book value is not afforded much
weight or consideraticon in the valuation of an operating company
such ‘as Anchem. Such type companies are normally valued on
earnings and/or cash flow capacity. Because of depressed oper-
ating results, Menke & Associates chose to use book value as fair
market value for ESOP purposes as of April 30, 1987 and is using
it as a valuation reference as of April 30, 1988.

Dividend Bistory, Capacity and Probability

Revenue. Ruling 59-60 suggests that the appraiser consider
dividends and dividend paying capacity in valuing closely held
securities.

The Company has not paid any dividends on its common stock and
has no intention of changing this policy at this time. This
policy is quite appropriate for a small, private company which is
owned by shareholders who neither rely upon nor expect dividend
income.

Normally, earnings reinvested in the growth of the Company can be
expected to earn at a greater return than dividend income invest-
ed in other investment opportunities with similar risks and
prospects. Consequently, shareholders will ultimately benefit
from the current policy to reinvest earnings in the Company's
growth rather than te pay cash dividends.

The capacity to declare and pay cash dividends is a positive
consideration. The decision not to pay dividends is not a nega-
tive consideration.

Comparable Companies -- Publicly Traded

Revenue Ruling 59-60 suggests that the appraiser consider the
market price of stocks of corporaticons engaged in the same or a
similar line of business having their stock actively traded in a
free and open market or over the counter. Menke & Associates has
made an exhaustive search for comparable public companies which
can be deemed to be similar to Anchem. No single company proved
to be a worthy publicly traded comparable. Publicly traded

] P
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companies are generally much larger and more diverse both geo-
graphically and in business operations. .

One such large public company is Univar Corp. As reviewed in the
November 1987 study, Univar is the largest U.S. chemical distrib-
utor with fiscal 1988 revenues of $1.1 billion. Van Water &
Rogers, a Univar division, is a direct Anchem competitor. Uni-
var's net income per share was $1.27 and cash flow (net income
plus depreciation) was $2.87 for the fiscal year ended February
29, 1988. Univar's current ratio as of that date was 1.4:1; debt
to equity was 1.2:1 and book value was $11.80 per share. Return
on sales and equity were 1.0% and 12.3% respectively. As of
April 30, 1988, Univar common was trading at $17-3/4 or 1.5X book
value, 14.0X earnings, 6.2X cash flow and 14% of revenues.

Normally, Menke & Associates would select a capitalization rate
or Price/Earnings ratio by reference to P/E ratios for market
indices such as the Dow Jones Industrials, Standard & Poor's 400
and Moody's Chemical Industry composite. Since a capitalization
of earnings methodology is not now being employed, such a refer—-
ence is not appropriate., Univar's market capitalization rates
may be broadly referenced in the future although Univar is a
substantially larger and much more geographic, customer and
product diverse company.

Cash Flow and Earnings Capacity

The prior ESOP valuations by Charles Stark, PC, appear to rely on
conclusions derived from capitalizing five year average of net
income, aftertax cash flow and pretax available cash flow, among
other methoeds. Aftertax cash flow is net income plus deprecia-
tion or total source of funds. Available cash flow before taxes
is pretax income plus profit share/BSOP contribution plus depre-
ciation. Anchem's earnings and cash flow as just defined for
FY1988 and its recent three-year average is shown below:

_Cash Flow
Pariod Net Income - Available After Tax
FYlo688 514,000 5171,000 $2Q8,000
FY1986—-88 Avg. 73,000 295,000 226,000

NOTE: Pigures have been rounded

In a cyclical industry such as chemical distribution, it is
normally appropriate to use five-year averages for valuation
purposes as was done in the past. However, Anchem's steady
decline in sales and profits indicates an alteration in the
Company's basic operating circumstances. Consequently, the
employment of historie five-year averages is not indicative of
the Company's current and future income and cash flow. The
appraiser therefore did not use these longer term averages and
feels that a three-year average also may not be indicative.

=-13=
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Tt is important to note that 1988's net income and aftertax cash
flow reflect a very small ESOP contribution, while there were
sizable ESOP contributions of $92,000 (stock) and $66,000 in
€iscal years 1986 and 1987, respectively. Also, John Locke
ndeferr=sd” on a nonaccrued basis $25,000 of his 1988 bonus.

Az discussed earlier, management is suggesting fiscal 1989 sales
of $9.6 million and modest earnings before taxes and ESOP contri-
bution and with officer bonuses at the 1987 level of %145,000.

If this occurs, Anchem would have available cash flow, as defined
above, of about $200,000, which after the final payment on the
Bortz note can be used to maintain corpeorate liquidity and for
capital improvements which in a shrinking business may not be
significant. Approximately $58,000 of cash will be freed up by
July 1989 when the Rosenthal consulting agreesment terminates.

Valuation

Bacause of insufficient demonstrable earning power and moderate
cash flow prospects, Menke & Associates and the appraiser onge
again must lock to the balance sheet for valuation purposes as in
fiscal 1987 when we employed book value for fair market value.
For the instant valuation, the appraiser believes the stated book
value of $2.14 million should be discounted 10% or $214,000 to
reflect the overstatement as of April 30, 1988 of the "cash"
account and the opinion supported by management that fixed assets
would be liquidated at below book or carrying value.

Since management has not provided Menke & Associates with
specific current estimates of plant and equipment market value,
the appraiser's 10% discount to an adjusted value of $1,922,000
is somewhat judgmental. At the valuation date, Anchem was essen-
tially long-term debt free and working capital was $1.5 million.

Subtracting working capital of $1.51 million from the adjusted
book value suggests the plant and equipment may be worth in an
orderly liguidation $413,000. This figure or part of it could
also represent business goodwill and going concern value although
economic worth of these elements, which Menke & Associates has
not attempted to otherwise quantify, is shrinking as the Company
loses cuatomers.

The indicated fair market value of $1,922,000 is 11.2X FY1983
available cash flow (CF) and 9.2X aftertax CF. It is also 6.5X
average fiscal 1986-88 available CF and 8.5X aftertax CF for
1986-88 average. While these capitalization rates are generally

high, they do provide some support to the value conclusion.

Generally, capitalization of income and cash flow streams is the
appropriate methodology for determining the equity fair market
value of an operating company such as Anchem. The decision to
primarily utilize book value is based on the factors discussed
and Menke & Associates and the appraiser's experience and
knowledge in deriving equity values of closely held companies.
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As of the ESOP plan year, which began May 1, 1987, the ESOP
Committee changed its pollicy of paying terminated plan partici-
pants in a lump sum to paying participants terminated for reasons
other than retirement at age 65 in five annual pay-outs com-—
mencing on the first anniversary of termination. Terminated plan
participants sell 20% of their stock in each of five years at the
fair market value applicable for each year. Accordingly, the
above derived value is discounted for restricted marketability by
10% or $192,000 to produce a fair market value for ESOP purposes
of 1,730,000 or $32.00 a share on 54,065 A and B shares
ocutstanding.

It should be noted that the fair market value has thus been
reduced by one-third (33.5%) from the aggregate ESOP valuation of
$2.6 million as of April 30, 1986, which decline recognizes the
subsequent two-year deterioration in the Company's operating

record and the deferred ESOP payout policy now being followed.
Recent Stock Sale and Valuation

Revenue Ruling 59-60 suggests that arm's—~length sales to
knowledgeable unrelated third parties in the recent past would be
a basis for valuation.

There have been no such recent transactions.

-15-—
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V. CONCLUSIONS

Bagsed on our experience and general knowledge in determining the
value of closely held companies and upon the consideration of all
factors previously discussed, Menke & Associates is of the opin-
ion that the fair market value of the outstanding common stock of
Angeles Chemical Co. for ESOT purposes is $1,730,000 or $32.00
per share as of April 30, 1988 on 54,065 A and B shares outstand-
ing. This valuation is based on adjusted book value and a capi-
talization of cash flow.

Specific positive factors concerning Anchem were its positive
cash flow, its still solid and long=-term debt free balance sheet
which may sustain the Company through this period of depressed
profits, and management's apparent commitment to further reduce
operating expenses,

Negative factors were six consecutive years of sales and profit
decline, inadequate returns on capital and equity, uncertainty
over the timing of an operating stabilization or turnaround, loss
of middle management and marketing personnel, the relative ero-
sion of corporate ligquidity, and the environmental problems of
the chemical industry.

It is important to point out that this evaluation is specifically
intended to establish a per-share fair market value for shares to
be issued or sold to the ESOT. This report does not specifically
address the evaluation of the Company as an entity. The wvalue of
the Company as a whole, with the attendant rights to control the
direction and growth of the Company, to influence or control
compensation and dividends, to change the management, to acquire
other companies and/or business operations, to buy companies or
new product lines, or to sell or merge the Company, may be
greater than the total value implied by this evaluation.

On the other hand, the value of minority interest shares held
outside of an ESOT would probably be less than the value deter-
mined in this report. An ESOT with a "put® option obllgating the
Trust to repurchase the shares held by participants provides a
valid market for such stock. Minority interest shares held
outside of the ESOT would by necessity be discounted by more than
10% taken here for their greater inherent lack of marketability.

This valuation is as of April 30, 1988; and, since it is based
upon recent financial statements, it should be valid for the near
future. However, it is imperative to recognize that the dynamics

* of the industries served and general ecconomic conditions can
change and invalidate this evaluation. Federal regulations
require that the Company's common stock be reevaluated at least
annually for ESOT purposes.

~1Gm
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ARCHER, BuLMAHN & CoO.
CEMTIFIED PUBLIC ACCOUNTANTS

aze SOUTH LAKE AVENUE - FPASADENA. CALIFORNIA QHOS

To the Board of Directors
Angeles Chemical Co., Inc.

We have compiled the accompanying balance sgheet of Angeles
Chemical Co., Inc. as of April 30, 1988 and the related statements of
income and changes in financial position for the year then ended, in

accordance with standards established by the American Institute of
Certified Public Accountants. ‘

A compilation is limited to presenting in the form of financial .
statements information that is the representation of management. We
have not audited or performed a review service on the accompanying
financial statements, and accordingly, &o not express an opinion or
any other form of assurance on them.

‘Management has elected to omit substantially all of the
disclosures required by generally accepted accounting principles. 1i
the omitted disclosures were jincluded in the financial statements,
they might influence the user's conclusions about the company's
financial position and results of operation, and changes in financial
position. Accordingly, these financial statements are not designed
for those who are not informed about such matters.

Onchon Crdmade 40

CERTIFIED PUBLIC ACCOUNTANTS

July 14, 19588
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ANGELES CHEMICAL CO.» INC.
FALANCE SHEET

TOTAL FIXED ASSETS
LESS! ACCUMULATED DEFRECIATION

NET FIXED ASSETS
QTHER ASSETS
DEFOSITS
DEPOSITS - FALLETS
DEPQOSITS — DRUMS

TOTAL OTHER ASSETS

TOTAL ASSETS

SEE ACCOUNTANTS

UNAUDITED
APRIL 30, 1788
ASSETS

CURRENT ASSETS -

FETTY CASH $ 400.00
CASH IN BANK (475%6,93)
CASH IN BANK - BORTZ ?1176.47.
CASH IN MONEY MARKET 535375
F.A.R:. FUND 233»174,28
ACCOUNTS RECEIVABLE $ 1,211,445.84

ALLOW, FOR DOUBTFUL ACCTS., (21:240.85)

NET RECEIVABLES 1,189:+504.9%
ACCTS. REC. = STALLION 23:614,.51
ACCTS. REC. — OTHER 8y?468.,34
EMPLOYEE ADVANCES 2+318.51

 INVENTORY =~ CHEMICALS 387,781.24
INVENTORY — PACKAGING BB»550.31
INVENTORY -~ PRG.-BORTZ 287,505.31
INVENTORY = GASOLINE - 7+027.04
FPREPAID INCOME TaX 55,888.00
FREFAID INTEREST 2:754.82
PREPAID PROPERTY TAXES 2,027,463
PREPAID TANK TESTIMNG (1,753.40)
FREFPAID INSURANCE B3,023.80
PREPALID AUTO LEASE 773.00
PREPAID CONSULTANTS FEES 10,633.32
PREPAID FACKAGING 259:970.28
FREFAID EXCISE TAX — FUEL 1,002.76

TOTAL CURRENT ASSETS

FIXED ASSETS = AT COST
OFFICE TRAILER 97+811.43
TRUCKS & AUTOS - 187,733.15
TANKS & PLANT EQUIPMENT 737:213.55
FURNITURE & FIXTURES 2002 635.00
CONSTRUCTION IN PROCESS 15,685.78
PLANT 324,158.88
LRUMS 158,595.50

e Y S . B o S S

1,723:833.29
(1,101,072,96)

e — — ——— — — —

45823.00
489.350
12,160.75

[up———— Y

COMFILATION REFORT

P R P

$ 2,420:700.01

225760.33

—— k- A S — —

T

R R T IR S

$ 3,060+933,.59

TRy -
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ANGELES CHEMICAL CO.»
BALANCE SHEET
UNAUDRITED
APRIL 30, 1988

LIABILITIES AND CAFITAL

CURRENT LIABILITIES
ACCOUNTS FAYABLE
ACCRUED PAYROLL
ACCRUED COMMISSIONS
ACCRUED WORKMANS COMP.
FAYROLL TAXES FAYAERLE
SALES TAX PAYABLE
INCOME TAXES PAYABLE
DRUM DEFOSITS
EMFLOYEE EBENEFIT & WELFARE
NOTE PAYRBLE = BORTZ QIL
NOTES FAYABLE
ACCRUEDR PROFIT SHARING

INSURANCE

TOTAL CURRENT LIABILITIES

LONG TERM LIABILITIES
NOTE FAYABLE

TOTAL LONG TERM LIABILITIES

CaPITAL
CAPITAL STOCK - %.10 FPAR VALUE,

1,000,000 SHS. AUTHORIZED.

S4,046% SHS. ISSUED & OUTSTANDING
FAID IN CAFITAL
RETAINED EARNINGS -~ BEGINNINGS 2,010,973.84
STOCK REDEEMED + 00
NET INCOME OR (LO3S) 12,994,07

RETAINED EARNINGS

TOTAL CAFITAL

TOTAL LIARILITIES & CAFITAL

SEE ACCOUNTANTS COMFPILATION

INC.

$ 570,396.27
21,883.05
251977.53
15,523.98
41,885.79

+00

+ 00
142,103.00
1,701.53
82, 548002
P1564,72
+00

5:4056.50
105,723.80

25024,947.71

REFORT

$ 911,4683.89

13,151.49

ol ot il
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ANGELES CHEMICAL CO.» INC.
STATEMENT OF INCOME
UNAUDITED
YEAR ENDED AFRIL 30, 19886

SEE ACCDUNTANTS COMPILATION REFORT

Gl = s f) G e 0 00U R O 1D = 3

CURRENT YEAR
FERIOD Z TO DATE “<
SALES $ 2+448391446,10 100.0 ¢ 92442,310.77 100,0
COST OF SALES 1,B867,534.%8 75.8 7:039,884.484 74,4
GROSS PROFIT 595,631.12 24.2 2+402+426,11 25.4
OFERATING EXPENSES
ADMINISTRATIVE SALARIES: ?32000.00 3.8 174,075,00 1.
DIRECT WAGES 56,310,079 2.3 277,885.82 2.
INDIRECT WAGES 13,339.37 3 106,061,798 1.
SALES- WAGES 24,458.37 1.0 115,193.28 1.
GFFICE WAGES . 34,4638.84 1.4 119.772.83 i.
PLANT EXPENSE 10:,9294.03 «4 4624246,32 .
LAB EXFENSE 932,15 +0 4,731.14 v
TRUCK EXFENSE 24r8042.03 1.0 103,58%9.83 1.
AUTO & TRAVEL 10,512,335 v 4 31,738,050 v
FREIGHT~IN 9r448,15 +4 82y532,40 +
FREIGHT OUT 37:203.70 1.5 180,898.39 1.

. BRUM MAINTENANCE 3r702.00 o2 B9,483.55 '
TANK TESTING EXFENSE 1:450.00 .1 6r4600.00 +
REFAIRS & MAINTENANCE Fr130.66 o4 28,930.,00 '
FRINTING PREP. EXFENSE 4,397.01 2 15¢939.54 .
DUTSIDE LABOR 27,388.51 1.1 105:,435.47 1.
EQUIFMENT RENTAL 745,29 +0 10+526.56 +
RENT 229000.00 +7 121,000.00 1.
OFFICE SUFPLIES 4219949 o2 11,084.23 +1
COMFUTER EXFENSE 3:823.43 v 2 12»393.17 1
FROFESSIONAL SERVICES 8:484.84 o4 40,862.10 + 4
TAXES & LICENSES 3198715 e 2 15,950,190 i
FAYROLL TAXES 19,513.75 +8 60,875,971 b
BEUSINESS PROMOTION 10:751.72 +4 35r376.442 o4
AOVERTISING 2v664.346 +1 18+344.79 =
COMMISSIONS 74:974.48 3.0 7595146.01 £
FOSTAGE 1,372.23 .1 3+870.4% WC
COMMIGSIONS-BORTZ 272521.50 1.1 125,073, 41 1.2
DIRECTORS FEES 2»230.00 v1 ?:000.00 $ 1
DONATIONS + Q0 0 T29.44 ' G

" CASUALTY INSURANCE 25,577.38 1.0 B7:354.38 A
WORKHENS COMP. INSURANCE 2,836.25 «1 25,514,21 £l
GROUFP INSURANCE 20:256.24 +8 73+853.82 .
DUES % SUERSCRIFTIONS 1:042.31 + 0 3:784,38 «C
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ANGELES CHEMICAL CO.»

UNAUDITED
YEAR ENDED AFRIL 30, 1988
CURRENT
FERIOD 4
DPERATING EXPENSES—(CONT’ID)
UTILITIES $ 4,331.44 2
TELEFPHONE 7y767.84 3
DEPRECIATION 57+710.05 2.3
EMPLOYEE WELFARE 2:050.44 vl
UNIFORM EXPENSE 1:053.71 +0Q
BAD REBTS 2,281.20 +1
PROFIT SHARING EXFENSE 67495.17 3
TOTAL OFERATING EXPENSES 6769224,78 27.5
OFERATING INCOME OR (LOSS) (B80¢593.46) (3.3)
. OTHER INCOME
DISCOUNTS EARNED 1,283.78 o1
DEMURRAGE 712,50 + 0
SALE OF ASSETS 65,780.31 2.7
INTEREST INCOME 1,332.99 o1
DIVIDEND INCOME ?»043.40 .
MISCELLANEQUS INCOME 3:58%.43 o1
8i-4642.41 33
OTHER EXPENSE
INTEREST EXFENSE 3:697.03 + 2
CONSULTANT EXPENSE 14,375.01 +6
LOSS ON SALE OF ASSETS 485y 759+ 40 1.7
65:031.,44 2+6
NET INCOME OR (LOSS)
BREFORE TAXES {(63:982.6%) (2.6
FROVISION FOR TAXES 51,5647.00 2.1
NET INCOME OR (LOSS) $(12,335.69) (.37

STATEMENT OF INCOME

INC.

===xi

SEE ACCDUNTANTS COMPILATION REFORT

YEAR
TO DATE “
$ 17,792,463 2
30+001.77 o 2
193,776,540 2.1
72959.78 +1
51398,27 vl
(6»2246,.38) (.1:
6r495.19 1
2,497:434,90 26,4
(95:028.79) (1.00 |
61937.20 o1
92387.14 +1
64:830.73 7
5'266&49 .1
332258.32 « 4
73,418,93 .8
189,118.85 2.0
18,724,59 ‘2
57,500.00" b
461959 .40 .5
123,183.99 1.3
(29,093.93) (.3
43,088.00 N
$ 13,994.07 ‘1
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ANGELES CHEMICAL CD.» INC,
STATEMENT OF CHANGES IN FINANCIAL FOSITION
UNAUDITED
YEAR ENDED AFRIL 30, 1988

CURRENT YEAR
PERIOD TO DATE

SOURCE OF FUNDS

NET INGCOME $(12,335,469) $ 13,994.07
ITEMS NOT REQUIRING

WORKING CAPITAL!

DEPRECIATION $01579.13 418,442,568
OTHER SOURCES

DRUM DEPOSITS .00 100.00

SALE OF ASSETS 45650.61 Lrdb6s22

INCREASE IN LONG-TERM DERT .00 (1,594.12)
TOTAL SOURCE OF FUNDS B2:894,05 432,608,895
APPLICATION OF FUNDS ‘

DECREASE IN LONG-TERM DEET 12,992,465 615142,42

PURCHASE OF ASSETS 34,289.80 310,222,14

INCREASE IN DEPOSITS 5 +580,00 9+629.50
TOTAL AFPLICATION OF FUNDS 45,862,45 1801994.26

INCREASE OR (DECREASE)
IN WORKING CAPITAL

CHANGES IN WORKING CAFITAL-
INCREASE OR (DECREASE)
CASH

e e i YR

$(283,048.84)

A . e i ‘e Al

$ 51,614.57

=SESEASESES

§ 40,359.77

ACCOUNTS RECEIVABLE 239,375.29 (99,297.55)
EMPLOYEE ADVANCES 1,343.51 2,032,01
INVENTORIES 108,403.58 (21;445.47)
PREPAID EXPENSES 2+451.15 (261727.13)
ACCOUNTS PAYABLE (1171796.56) 38,578.74
ACCRUED PAYROLL (17,304.,41) 12,284,15
ACCRUED EXPENSES (5»836.,28) (15:523.98)
FAYROLL & SALES TAX FAYABLE (361916.92) (34;746,50)
INCOME TAXES FAYABLE 8»55%,00 .00
DRUM DEPOSITS 95:922,00 45,867.00
CUSTOMER DEPOSITS * .00 101118,00
EMPLOYEE BENEFIT & WELFARE (98.11) (960,15}
LOANS FAYABLE 48,126.77 1107640,42
NOTES FAYABLE +00 (P1564.72)
ACCRUED FROFIT SHARING (61348,36) .00

INCREASE OR (DECREASE)
IN WORKING CAFITAL

SEE ACCOUNTANTS COMPILATION REPORT

—— ok o N P S

% 3?’031.60

3 A+

$ 51,414.59

SDETFEIISENI
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Morke & Luvciotos, Hne.

QUALTIFICATIONS OF MENKE & ASSOCIATES, INC.
APPRAISAL SERVICES STAFF

Eric M. Bramstedt

Eric Bramstedt has nearly 25 years experience in the field of
financial analysis, equity evaluations, securities analysis and
investment banking. He has prepared well over 100 business
valuations on closely held companies for merger and acquisition,
gift and estate tazes, Employee Stock Ownership Plans (ES0Ps),
incentive stock option plans and others. These valuations
covered a broad industry scope of c¢losely held and public
companjes including several Fortune 1000 listings. Mr. Bramstedt
possesgses in-depth knowledge of ESOP functions and valuations
through seven years of extensive experience with two leading ESOP
design and valuation firms -— Kelso & Co. and Houliban, Lokey,
Howard & Zukin.

Mr. Bramstedt holds a bachelors degree in Economics from Stanford
University and is a Chartered Financial Analyst (CFA),. His
professional affiliations include membership in the Security
Analysts of San Prancisco, the Financial Analysts Federation. and
the Valuation Roundtable of San Francisco.

Bryant J. Brooks

Bryant J. Brooks has an extenslve background in corporate
finance, venture capital, investment banking, and mergers and ac-—
quisitions. Mr. Brooks was President of Bay Equities, a venture
capital firm, from 1972 to 1974. From 1968 to 1972, Mr. Brooks
was President of Boothe Computer Investment Corporation, also a
venture capital firm. Prior to that, Mr. Brooks was Vice Presi-
dent and Treasurer of Continental Capital Corporation, a publicly
held Small Business Investment Company.

Since 1975, Mr. Brooks has prepared evaluation reports for a wide
range of small and large companies. The clients represent a va-
riety of manufacturing, distribution and service organizations ——
including a number of high-technology companies.

During 1982, Mr. Brooks served for nine months as pre-term
President of a publicly held savings and loan holding company.

Mr. Brooks also teaches graduate level finance courses at Golden
Gate University in San Prancisco. :

Mr. Brooks was graduated Phi Beta Kappa from Yale University in

1950, receiving a B.A. degree in Economics. He received an
M.B.A., with Distinction, from Harvard Universlity in 1955.
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Raymond G. Hogue

Raymond G. Hogue is an experienced financial analyst who has been
a member of the business valuation staff of Menke & Associates
since 1982, Mr. Hogue has a broad background in the analysis and
valuation of various sizes and types of businesses. Prior to
joining Menke & Associates, Inc., he gserved a3z the accounting and
financial manager for a contract software development company.

Mr. Hogue graduated with honors frem San Jose State University,
receiving a B.S. degree in finance. 1In addition, he was chosen
as the outstanding graduate of the San Jose State University
School of Business.

Robert M. Ireland

Robert M. Ireland has an extensive background in securities
valuation, corporate finance and venture capital. Prior to join-
ing Menke & Associates, Mr. Ireland was a Vice President and
General Partner of Relso & Company, Inc., an investment banking
firm which specializes in Employee Stock Ownership Plan (ESOP)
financing techniques. Mr. Ireland is an experienced professlional
in securlities valuation, in the financial design of Employee
Stock Ownership Plans (ESOPs), and in the planning, design,
structuring and implementation of leveraged buyouts.

Prior to his association with Menke & Associates and Kelso &
Company, Mr. Ireland was a consultant to Transamerica Corporation
and Memorex Corporation in the areas of corporate finance and
capital markets during their computer industry antitrust litiga-
tion. From 1970 to 1974, Mr. Ireland was a Security Analyst at
BA Investment Management Corporation, a subsildiary of Bank of
America NT&SA. He is a member of the Financial Analysts Federa-
tion, the Security Analysts of San Francisco, and the American
Management Association.

Mr, Ireland graduated from Stanford University with an A.B. in
Economics in 1965, He received his M.B.A. in Finance from the
University of California at Los Angeles in 1267, followed by two
years of service in the U.S5. Army as a Contracting Officer at the
.S, Army Electronics Command in Ft. Monmouth, New Jersey, and
the Republic of Vietnam.

Everett A. Mathews

Bverett A. Mathews graduated from the University of Californla,
Berkeley, with a B.S. degree in Finance. Prior to 1971 he was
employed as a commercial loan officer by Security Pacific Nation-
al Bank in their San Francisco Main Office with responsibility
for lending to businesses. ~Since 1971 he has gpecialized in
financial analysis and the valuation of closely held businesses.
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November 15, 1987

CONFIDENTIAL

Board of Directors

Angeles Chemical Co.

P.0O. Box 2163

Santa Fe Springs, California 90670

Gentlemen:

You have requested we establish the fair market value of the
common stock of Angeles Chemical Co. for Employee Stock Ownership
Trust (ESOT) purposes asz of April 30, 1987.

Our evaluation places a fair market value of $39,25 a share on
the 54,065 Class A and B common shares outstanding as of

April 30, 1987. This evaluation is equivalent to the Company's
stated book value as of that date. The valuation conclusion was
originally transmitted to you by letter on Septenber 11, 1987.

This valuation determination is based on facts and events
existing in the Spring of 1987 at the Company, in the chemical
distribution industry, the general economy and the equity and
financial markets. Accordingly, it is not appropriate to reflect

any possible impact on the Company's business or the valuation
conclusion from the historic stock market drop in mid-October
1987,

As just -suggested, earnings prospects can change, as can the
general economic climate. Pederal regulations require that the
Company's common stock be reevaluated in any subsequent year in
which ESOT transactions are contemplated.

Very truly yours,

MENKE & ASSOCIATES, INC.:

Eric M. Bramstedt

EMB:ew
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I. INTRCDUCTION

Angeles Chemical Co. (Anchem or the “Company™) has requested
Menke & Assoclates render its opinion as to the fair market value
of the Company's common stock in connection with transactions
involving the Company's Employee Stock Ownership Trust (ESOT).
This valuation is based on financial data provided us for the
five years end April 30, 1987 and is equivalent to Anchem's
stated book value as of that date. This methodology i{s employed
because the Company's currently depressed earnings level makes it
difficult to ascertain representative earnings for purposes of
applying a capitalization of earnings approach.

In that regard, Menke & Associates places a fair market value as
of April 30, 1987 of $2,122,104 or $39,.25 per share on 54,065
Class A and B common shares outstanding as of that date,

Anchem is a closely held corporation with no present market for
its common stock. It is a regional Southern California liquid
chemical distributor whose products are primarily used in indus-
trial and commercial coating applicationa. Sales in fiscal 1987
were $10.5 mil., where they may be stabilizing after a five year
decline. Anchem is profitable with a strong halance sheet.

Scope of the Valuation Study

The purpose of this valuation study is to determine the fair
market value of a minority interest in the common stock of Anchem
as of April 30, 1987 for transactions involving the Company's
Employee Stock Ownership Plan.

In performing this valuation study, a variety of data and
assumptions were used. The financial information on past per-
formance was gathered from the financlal statements of Anchem as
prepared by its accounting firm for the past five years. We have
included in Appendix I a copy of Anchem's most recent financial
statement, for the year ended April 30, 1987.

Projections of expected future financial performance through 1988
were provided by management. The appralser visited the Company's
facilities in Santa Fe Springs, California. - Interviews were held
with members: of management and with certain outside sources with
regard to the chemical distribution industry and Anchem's rela-—

. tive posltion within the industry.

In ascertaining the value of the Company, published data on
‘publicly traded companies was utilized in an effort to find

comparable companies. There were no companies which were found
to be directly comparabla.
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Prior ESQP Valuations

Anchem's ESOP was established during fiscal year 1984 as a
conversion from pre-existing profit sharing plan. Previous E50P
valuations were prepared by Charles B, Stock, Jr. PC as follows:

_ Fair Market Value Number of
Rate Aggreqgate Per Share AsB Shares
April 30, 1986 - $2,600,000 $ 48,20 54,209
April 30, 1985 2,500,000 48,20 51,867
Jamnuary 1, 1984 2,250,000 3,750.00 600

Limitations of this Valuation

In preparing this valuation, Menke & Associates relied upon and
assumed the accuracy and completensss of all financial, statisti-
cal and other information provided by Anchem. Menke & Assaciates
also considered information based upon other publicly available
sources which it beliaves to be reliable, however Menke & Asso-
eciates and the appraiser do not guarantee the accuracy and com—
pleteness of such information and did not independently verify
the financial statements and other information. The appraiser is
not awarae of material cmissions or understatements which would
affect values contained in this report. The fair market value
arrived at herein represents the appraiser's considered opinion
based upon the facts and information presented to him. No legal

opinion is expressed by this report and its accompanying docu-
ments,

This appraisal is intended for the purpose(s) stated herein. Any
other application by the Company, its shareholders and others may
not be applicable.

Neither the appraiser nor Menke & Associates, Inc. has any
present financial interest in Anchem, and the fee for this valu-
ation is not contingent upon the values determined. The qualifi-
cationa of Menke & Associates to undertake this valuation are
summarized in Appendix II.
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VALUATION PROCESS

The stock in this valuation has been evaluated based upon:

(1} the pertinent principles, regulations and guidelines of the
Internal Revenue Service; (2) analysis of the Company's financial
statements; (3) thorough discussions with management; and

{4) analysis of relevant industry conditions and other factors.

Dafinitions

The following terms will recur throughout the valuation and

should be understood by the following definitions, except as
otherwise noted:

Fair Market Value —-- The Internal Revenue Service has
defined "fair market value™ in Revenue Ruling 59-60, issued
in March 1959, as: '

"...the price at which the property would change
hands between a willing buyer and a willing seller
when the former is not under any compulsion to buy
and the latter is not under any compulsion to
gell, both parties having reasonable knowledge of
relevant facts. Court deciszsions frequently state,
in addition, that the hypothetical buyer and
seller are assumed to bhe able, as well as willing,
to trade and be well informed about the property
and concerning the market for such property.”

Thias definition is widely accepted and used in courts of law
and in tax literature and is the most widely usad approach
in valuing closely held securities. It is the basic defini-
tion upon which we have relied in detérmining the fair mar-

- ket value of the Company's stock., Revenue Rulling 59-60 was
issued for estate valuation purposes, but is not limited to
that use., It serves as a guide in virtually all valuation
situations requiring the determination of fair market value.

Pratax and Pre-Contribution Earnings —-- Pretax earnings
refer to earnings or income before federal, state and local
income taxes. Pre-contribution earnings refer to pretax

earnings before discretionary employee benefit plan contri-
butions.

ESOP —— Employee Stock Ownership Plan and ES0OT -- Employee
Stock Ownershlip Trust refer essentially to the same entity

and for purposes of this valuation can be considered inter-
changeable. ' ‘
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IRE Guidelines

In general, a company whose securities are traded in volume by
informed persons in a free and active market has its fair market
value determined continuously, The prices at which the securi-
ties of such a company trade are a reflection of the collective
opinion of the investing public as to what the futurse prospects
of the company are at that point of time. However, when a stock
is traded infrequently, or is traded in an erratic market, or is
closely held, such as in the case of Anchem, some other measure
of value must be found.

The Internal Revenue Code of 1954, Saction 2031(b), specifies
that the value of stocks and securities of corporations not
listed on an exchange or freely traded ",,.shall be determined by
taking into consideration, in addition to all other factors, the
value of stock or securities of corporations engaged in the same
or a similar line of business which are listed on an exchange,®

Revenue Ruling 59-60, iszued in March 1959 for estate valuation
purposes and extended to include the determination of fair market
value of closely held businesses for income and other tax purpo-
ses by Revenue Ruling 65-193, further develops a set of eight
¢riteria which, while not all-inclusive, ars fundamental to the
appraisal of the fair market value of closely held companies.
Thay include:

Bistory of the Company and Nature of Ita Business —— The
determination of the degree of risk of a company in relation
to other companies in its industry requires a review of past
trends and the subject company's stability or instability in
the marketplace. Depth and longevity of management, secon-
dary management strength, and turnover of the labor force
are important. The condition of the company's facility,
trends in its industry, etc. also help to determine the
degree of risk.

Economic Qutlook in General and Condition and Cutlook of the
Industry in Particular -- Economic¢ conditiens in the trading
arena in which the company operates are of primary impor-
tance, but nationwide economic trends, apnd in some instances
international economics, may have Eavorable or adversa
effects on an industry or a company. The intermediate and
long-term future of the industry and the company's compeati-
tive position in the industry have an important effect on
the value of the company. A valuation would be incomplate
without a careful analysis of the economic climate in which
the company must perform.

Book Value of the Stock and Pinancial Condition of the
Business —-— Any company must be financially structured to
respond to the opportunities available to it or meet with
failure, Inadequate capitalization, overpowering debt,
inefficient operations, inadequate expense control, and many

-4
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other negative factors can defeat the effectiveness of the
company in its industry. A study of capital and operating

. ratios and their relationship to comparable companies is a
necessary part of the valuation process. Although "Book Nat
Worth" or "Book Value® in inflationary times has little
effect upon the determination of fair market value, asince
many assets are often worth more than stated bock value,
book value does establish a base from which adjusted values
can be calculated.

Barnings Capacity of the Company -- Simplified, "the value
of 2 company to any acguirer is the future stream of earn-
ings which he may expect to receive from the company.™ A
raview of the past is a foundation for future expectations.
Further, the Appraiser must review the past to search for
extraordinary evants which give rise to over and understate-
ment of past earnings. Primary emphasis should be given to
the most recently experienced earnings.

Dividend Paying Capacity -~ The ability to pay dividends
must be examined; whether dividends are paid by c¢losely held
companies is not important, Tax laws discourage dividend
payments by private companies, but dividend capacity is
evidenced by excess ligquidity, relatively high levels of
executive salaries, bonuses to shareholder-employees, and
other generous employee henefits,.

whether or Not the Enterprise Has Goodwill or Other
Intangible Agsets -- Reference is not made to the accounting
definition of goodwill. A record of profitable operations
in a trading arena, the reputation of the enterprise, the
ownership of patents or trademarks, and the prestige of the
firm better define goodwill. 1In the selection of Capitali-
zation Rates, Discount Rates and Price/Earnings Ratios, the
Appraiser should reflect the existence of goodwill, "nega-
tive goodwill® and other intangibles.

Sales of Stock and Size of the Block of Stock to be

Valued -- The relationship of the parties to a transaction
may be more important than the price at which the shares are
traded. Arm's~length salea to knowledgeable, unrelated
third parties in the recent past would be a basis for valua-
tion, The Appraiser should discount private transactions,
and transactions controlled by restrictions such as those
contained in buy-saell agreements, unless there is evidence
of independent third party negotiations. Discounts for
minority blocks and premiums for control blocks of stock

should be applied depending on the size of the block
invalved.
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The Market Price of Stocks of Corporations Engaged in the
Same or a Similar Line of Business Having Thelr Stocks
Actively Traded in a Pree and Open Market or Over the
Counter —— Revsnue Ruling 59-60 emphasizes that the stocks
or securities of public companies used as market comparables
be “actively traded to the public," Therefore, the Ap~
praiser should lock for comparable companies first on the
New York Stock Exchange, second on the American Exchange,
and, £inally, on the Over-the-Counter Market. Baslis for
comparability would be provided by product mix, similarity
of market, sales trends, and operating and financial
ratios. Industry statistics, where applicable, are also
helpful to the Appraiaer.

The Effect of ESOP Contributions on Fair Market Value

Anchem's ESOP was established during fiscal {(April) 1984. The

Company made a 565,000 cash contribution in fiscal 1987. Prior
annual contributions were in Class B common stock.

The implementation of an Employee Stock Ownership Plan may have a
material effect on the profitability and cash flows of a buainess
enterprise, The effect on profitability and cash flows can, as a
consequence, directly impact the fair market value of the busi=-
ness enterprise. The degree of effect depends on how the ESOP is
ugsed and can vary by changing the amount and/or nature of the
annual contribution itself. .

In general, cash contributions to the ESOP which are made for the
purpose of buying existing stock or for investing in non-employer
securities will have ‘a negative impact on a company in terms of
earnings, book value and cash flows, all other things being
equal, This effect is temporary, however, and applies only to
those years in which such transactions take place. It would
therefore not be reasonable to deduct dollar-for-deollar from
eaarnings or earnings capacity those amocunts used to purchase
existing stock for the ESOP when using an earnings capitalization
approach. To do 30 would unduly, and only temporarily, depress
the stock price until the final purchasze took place. A more
appropriate approach, which considers the long-term nature of
ESOP stock ownership, is to use pre-contribution earnings as a
base for capitalization and make an allowance in the capitaliza-

tion rate for the temporary cash flow effects of the stock
purchasea. '

On the other hand, stock contributions or cash contributions
which are used to purchase new stock have the effect of initially
reducing reported earnings by the aftertax amount of the contri-
bution, all other things equal, while at the same time increasing
cash flows and book value. The real advantages of this type of
transaction are its tax savings and capital generating effects,
Monay which would otherwise go to the government as tax dollars:
is channeled back into the company itself in the form of new
capital, thereby further strengthening the company's balance

-G~
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sheet and capital position. This cannct help but have a positive
effect upon the longer term fair market value of the company.

There is an additional point which the appraiser must consider in
determining the fair market value of a company with an ESOP, and
that is: how has the company provided for emerging liability
created by the ESOP itself? At the appropriate point in time,
the company or the ESOP must be in a position to redeem shares of
stock beneficially owned by the employees who have received the
shares by virtue of retirement, death, disability or termination.
There are ways in which plans can be adequately protected for
these cccurrences., Suffice it to say, the appraiser should con—

sider this potential liability as he would consider the effect of
a potential unfunded pension liability.

Comparability in Accounting Methods

The accounting profession allows a number of alternative
accounting treatments in areas such as inventory and depreciation
accounting. Depending upon the particular accounting method
utilized, reported earnings may differ materially within a given
year. These accounting treatments, which are permitted under
Generally Accepted Accounting Principles (GAAP), are usually one-
time decisions. Once a company has opted for a particular
accounting treatment it cannot change between various accounting
alternatives year after year without good cause. Because of
these rules, accounting statements for a particular company are
generally comparable from year to year. This comparability,
however, may not exist from company to company even if they are
in the same industry. This ia especially true if one is compar-
ing a "public® company with a *"closely held" company.

In general, it is the goal of public companies to maximize
reported earnings. This is because the value of a public com-
pany's stock tends to reflect the trend in reported earnings.
Cbviously, the degree of sensitivity of atock values to reported
earnings is tempered by expected growth, economic and market
conditions and other variables, Public companies tend to utilize
straight line depreciation for reporting purposes and accelerated
depreciation for tax purposes. This accounting treatment gives
rise to higher reported earnings and "deferred income taxes
payable® on the balance sheets of these companies. In addition,
many public companies usze FIFO invenktory acecounting, which
generally leads to higher reported profits than other alterna-
ti.vﬁs-

On the other hand, "c¢losely held" companies do not often concern
themselves with reported earnings. Their major concern is maxi-
mizing cash flows and minimizing taxes. It is not unusual to
find private companies utilizing ac¢celerated depreciation, LIFO
inventory mathods, and aggressive reserve accounting, which tend
to minimize earnings and taxes while maximizing cash flows.
Maximization of cash flows is very important to lending insti-~
tutions, which are more concerned with a company's ability to
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service debt than they are in a company's ability to report
earnings, since reported earnings, in and of themselves, do not
necessarily reflect the ability of a company to repay its obliga-
tions. As a conseguence, a company that is able to maximize its
cash flows is normally in a better position to plan for its work-
ing capital needs, its capital expenditure raquirements, and its
lJong—term capital.

Discounts to Fair Market Value

The marketability of the company's stock, the control position of
majority shareholders, and the relationship of these factors to
the block of stock being valued can also affect the concluded
value, Cleosely held stock, which lacks marketability, is far
less attractive than a similar stock with ready access to the
public marketplace., A minority stock interest in a closed cor-
poration is usually worth much less than a proporticnate share of
the entity value of all the corporate stock. In valuing a block
of stock, Revenue Rulings and court decisions provide a basis for
concluding that a discount is valid for an absence of marketa-
bility if the value base does not already reflect the lack of
marketability.

In the absence of an ESOP or adjustments to capitalization rates,
discounts can range from 10% to 30% or more. When minority
interest and lack of marketability discounts are both applied,
they are segquential.
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COMPANY AND INDUSTRY

The Company

Angeles Chemical is a resale/distributor of primarily liquid
industrial chemicals used priricipally in the coating process.
About 60% of sales are industrial chemicals, 35% packaging var-
ious solvents for building supply retailers and 5% packaging
paint thinners for Standard 8rands Paint Co.

The Company has about 150 active industrial customers and 400-500
in the packaging division, all of which are located in Southern
California. 1Its average shipment is about $1,000. Its biggest
customers have been Standard Brands Paint Co. and Ellis Paint Co.
Ellis is owned by Raymond Berg, an Anchem founder and current
shareholder., Standard Brand's business dropped sharply in the
first quarter (May-July, 1987) of fiscal 1988, and management has
not been able to determine if this decline is temporary or perma-
nent. Boyle-Midway (Wizard charcocal lighter) had been Anchem's
biggest single customer prior to September, 1986 when the Company
lost the account due to operational changes at Boyle-Midway.
Anchem believes it generates its business on service and price in
that order.

Anchem's principal competition in its greater Los Angelas
marketing area is from much larger companies such as Ashland
Chemical, Union Petrochem, Chemcentral, and Van Waters and Rogers
{Univar). It also faces some competition from smaller, local
distributors such as Calso, which is about one-third the Compa-
ny's size. Anchem is able to get price breaks from its major

suppliers to meet documented local temporary competitive situa—
cions.

In October, 1986 Anchem bought Bortz 0il Co. of Los Angeles from
its owner for $450,000 —— $80,000 in cash and $370,000 in a two
year secured promissory note. .More specifically, Anchem acquired
the name, trade receivables, customer accounts and certain assets
of Bortz 0Qil and has a three year marketing agreement with Stave
Bortz, son of the seller, -Bortz is a packager of thinners and
finishers in small c¢ontainers for the consumer/retail market.

Prior to the acguisition, it was losing money on about %3 million
in gales.

Anchem's basic raw materials are these organic chemicals -
propylene, methanol, toluene, xylene, ethylene glycol, acetone
and isopropy/alcchol. These are forms of petroleum distillates
which are purchased from Shell, Chevron, Union Carbide, Exxon,
Celanese and Vulkan Materials. The Company has on-site 32 under-
ground storage tanka of 5,000 to 20,000 gallons capacity each and
9 above-ground tanks (old railroad tank cars of 2,000 gallons
capacity each). '

Angeles Chemical variously acts as an agent, distributor and
manufacturer wherein it: orders from the supplier for direct

=
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customer shipment; stores for customers; packages; blends and
packages; and acts as a terminal (unloading and distribution).
Most of the Company's chemicals are shipped locally by truck
although it does get some large volume shipments from the south-
waest and other points by rail tank car. About 20% of the Compa-
ny's sales are made directly to the customer f£rom the refinery
while the rest are made from the Santa Fe Springs terminal or a
recently opened warehouse in Los Angeles. Angeles Chemical is
designated as a distributor under a one=-year supplier contract
with the refiners.

Anchem iz subje¢t to a number of environmental regulatory
agencies. These include South Coast Air Quality Management
District, Environmental Protection Agency, the California Highway
Patrol (hazardous material, permit inspections, etec.) and the
Pire Department of the City of Santa Fe Springs.

The Company has no environmental or workplace violations,
citations or lirtigation. Anchem has a good record with workmen's
.comp. It has a general liability insurance policy at $1,000,000
par loss and accident.

aAs of the summer of 1987, Anchem had 43 full time employees. As
part of a general cost reduction program, employment had been
reduced from higher levels earlier in the year. The Company also
terminated temporary employees who had been retained because of
the Bortz acquisition.

Angeles has an on-line computer system which provides functions
from order entry and general ledger accounting to production
batch mixing.

Management and Stock Ownership

The Company officers as of summer 1987 were:

Officer Title Joined Co. Age
John Locke President, CEO 1971 61
Raymond Berg - Secretary/Treasurer 1971 -
Fred Howard Sales Manager 1985 55
John Tracy Operations Manager : 1984 42
Ronald Bell Industrial Plant Manager 19372 40
Candi Hutton Administration Manager 1977 38
James Froelich Controller 1987 43

The board of directors consists of John Locke, Raymond Berg, and
Arnold Rosenthal. A company founder, Mr, Rosenthal sold his
stock to the ESOP in 1984 and now has a consultant agreement with

Anchem. Mr. Berg's primary employment is President of Ellis
Paint Co., an important Anchem customer,

As of April 30, 1987 there were 40,000 Class A and 14,065 Class B

common shares outstanding (excluding 5,935 B shares in treasury)
owned as follows:

=10=
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Holder Number of Sharas
John Locke 20,000 A
Raymond Berg 20,000 a
ESOP 14,065 B
Total §3,565 A and B sharas

Class A common stock is voting and Class B is non voting.
Otherwise the two classes are equal.

The Industry

According to information published in Chemical Week and other
trade sources, there are about 1,000 chemical distributors in the
U.5. with aggregate sales of $9.8 billion in 1985.' Industry
sales are expected to reach $12 billion by 1990 or an annual
growth rate of just over 5% as chemical distributors increase
their share of the chemical market from 20% to a forecast 30%.
The four largest distributors accuunting for about 25% of indus-
try sales are:

Major Chemical Distributors

Approximate Sales

Ramme {Millions)
Univar 51,100
Ashland Chemical. 760
Chemcentral 425
Union Chemical (Unocal) 300

Univar became the largest chemical distributor in November 1986
when it acquired McKesson Chemical and combined it with its Van
Water & Rogers subsidiary. Univar thus holds nearly 10% of the
independent distributors market, accentuating the recent consoli-
dation trend in this business. Smaller diatributors must
increasingly cope with the greater administrative and economic
costs (such ag higher liability insurance) of complying with
stricter safety and environmental controls. Large distributors
can provide enhanced and broder service levels to chemical pro-
ducers and capitalize on the producers' desire to reduce their
own sales forcesa and selling costs and secure shorter delivery
times to inventory sensitive customers, Much of the aggregate
distributora' growth is therefore expected to occur at the major
firms,

Overall chemical production dropped 0.6% to 538.6 billion pounds
in 1986 from 1985; organicsa, however, rose 9.2% to 188.0 billion
pounds. Organics have grown at an average annual rate of 2.9% in
the 1976-86 period and 1.8% in the recession afflicted 1981-86
time frame. The large and mature paint industry, which is an
important distributor customer segment, enjoyed a 3% shipment
growth in 1986 to 967 million gallons. Industrial chemical
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prices have generally been soft in the past several years
reflecting until 1987 lower oil prices among other factors.

Chemical distributors have been subject to a basic cost price
squeeze with product prices declining as much as 8% a year re-
cently., O0il feedstock products have been particularly affected.
The distribution functions of sales, warehousing, packaging and
shipping are labor intensive, and computerization and other forms
of automation are- not significant aids for productivity improve-
ments, The labeling, record keeping, insurance and other costs
of complying with the increasing safety and environmental regula-
tions is also a cost raising element, Fundamental long-term
planning has become more critical for distributors of all sizes.

Financial Analysis and Review

Angeles Chemical has provided Menke & Associates with financial
statements for the six years through April 30, 1987, These
documents have been thoroughly reviewed and discussed with man-
agement. A copy cof the Company's most recent annual financial
statement for the year ended April 30, 1987, prepared as a
compilation by Arthur Buhlman & Co., CPAs, is attached as
Appendix I.

The results of our review and analysis of Anchem's financial are
contained in these exhibits.

Exhibit A ~- Comparative Income Statement, FY1982-1987

Exhibit B -— Comparative Balance Sheet, FY1983-1987

Exhibit € —— Statement of Changes in Financial Position,
.FY1986-1987

Selected Financial Ratios, FY1986-1987

Exhibit D ~
The exhibits are presented at the end of this section.

The following comments and observations are based upon Menke &
Agssociates' review and analysis of the Company's financial
documents.

Exhibit A contains Anchem's comparative operating statement in
terms of dollars and dollars as a percent of sales for the pariaod
1982-1987. Fiscal year 1982 is included as this was the Compa-
ny's peak sales and profit year since its founding in 1971.

From fiscal 1982 to 1987 Anchem's sales declined every year for
an aggregate drop of $6.3 million or 37.4% from $16.8 million to
$10.5 million, 1In fiscal 1987 sales fell 13.3% or $1.6 million
from 1986. The fiscal 1987 sales decline can be explained partly
by the loss of the Boyle-Midway account in September 1986. On an
annual basis Boyle—-Midway had generated $1.9 million of sales so
that the sales loss during the last szeven months of fiscal 1987

=] 2~
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was about $1.1 million. On the other hand, Bortz 0il was
acquired in October of 1986 when its annual sales were running
about $3.2 million. Thus, the positive increment from Bortz
should have been about $1.9% million, indicating by interpolation
that Anchem's cother business sales may have dropped by over

52 million.

The six year sales drop is explained by several factors,
including: the general businesa recession in the early 1980's,
product price weakness, the loss of Boyle-Midway in the fall of
1986, and an apparent overall loss of market share to the larger
distributors.

Anchen's gross profit at $2.7 million and 26.0% of revenues in
fiscal 1987 was up 23.2% from $2.2 million or 18.3% of 1986
ravenues and was the best since the $2.8 million of gross profits
(16.8%) in fiscal 1982. Cost of sales dropped 20.5% or just over
$2 million to $7.8 million in fiscal 1987 from $9.9 million in
fiscal 1986, reflecting lower oil prices.

The major problem at Anchem has been a recent acceleration in
operating expenses notwithstanding revenue declines. In fiscal
years 1983 and 1984, operating expenses were between $1,95 mil-
lion and $2 million {or about 14% of sales) and increased to
$2.1 million (17.6%) in fiscal 1986. The big jump, however,
cccurred In fiscal 1987, when operating expenses were 52.6 mil—-
lion (25.1%), or $504,000 or 23.6% above fiscal 1986. The major
cost increases occurred in: salaries, commissions and payroll
costsy delivery; rent; insurance {up three times over fiscal
1985); depreciation; and temporary help related to the Bortz
acquisition.

Operating income at $94,000 in fiscal 1987, while a slight
improvement over fiscal 1986 at $83,000, has dropped sharply from
$230,000 in fiscal 1985 and $565,000 in fiscal 198} (not shown in
the exhibit). As of the summer of 1987 management was undertak-
ing a strenuous cost reduction program including employee layoffs
and cutbacks in controllable overhead items.

Other income at $73,000 in fiscal 1987 is composed of discounts,
dividend income and a railcar terminaling. The decline in other
income from much higher levels of $200,000 and above a few years
earliey primarily occurred in terminaling activity, Other ex-
pense at $88,000 has just become a material item in the past few
years and reflects the Rosenthal consultant agreement and inter-
est expense on the Bortz oil loan. Fiscal 1987 also included
$7,000 of acquisition start up cost other than the aforementioned
temporary employee expenses,

Pretax income of $79,000 in fiscal 1987 compares unfavorably with
a range of $215,000 to $414,000 in the fiscal years 1982 to

1986. Similarly, net income at $67,000 is well below the
$139,000 for fiscal 1986 and the profits of prior years.

~13-
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For fiscal 1988 management is forecasting sales of $10.5 million
or the same as fiscal 1987 and profit of $360,000 before manage~
ment bonus, ESOP contribution and income taxes. If management
bonuses and the ESOP contribution are the same as in fiscal 1987,
the forecasted pretax profit would be about $120,000, up from
$79,000 in fiscal 1987. The sales estimate, among other factors,
reflects the loss of Boyle-Midway for a full year or another
incremental $800,000 sales drop and a positive increment of about
$1.3 million from a full year's Bortz revenue contribution. An
unknown is whether the Standard Brand Paints slowdown which began
in the first quarter of fiscal 1988 will continue for the full
year.

Exhibit B contains Anchem's comparative balance sheet for the
period April 30, 1983 to 1987. For most of this time frame,
Anchem’s balance sheet remained remarkably consistent and static.
Total Company assets were $3.27 million at April 30, 1987 or
basically unchanged from $3.1 million at April 30, 1983. From
fiscal 1983 to fiscal 1986 current assets were $52.8 million to
$2.9 million, or about 88% of total assets.

The Bortz acquisition during fiscal 1987 altered the balance
sheet composition. Cash and equivalents dropped $703,000 to
$202,000 as of April 30, 1987 and inventories rose $197,000 to
$794,000. Inventories consist primarily of chemlcals and pack-
aging materlials. Total current assets dropped just under
$400,000 to $2.5 million (77.3% of assets) at April 30, 1987,
Pixed assets jumped to $733,000 (22.4%) f£rom $371,000 in fiscal
1986 (11.3%).

Much of the cash decline was absorbed by a $509,000 reduction in
accounts payable to $609,000 in fiscal 1987 (18.6%) from

$1.1 million (34.1%) in fiscal 1986. The other important change
in the current liabilities reflects the booking of the current
portion of the Bortz note of $193,000. Overall, however, total
current liabilities dropped to $1.07 million from $1.24 million a
year earlier. Long-term liabilities reflect the over one year
portion of the Bortz note at 576,000. Prior to 1987 Anchem did
not have any long-term liabilities, The original principal of
the Bortz note at October 1986 was $370,000 at an interest rate
of 9%, secured by certaln equipment, to mature in Oc¢tober 1988.

Anchem's equity was $2.1 million (65.0% of assets) at april 30,
1987 and had risen steadily from %1.7 million (53.6%) at
April 30, 1983,

Notwithstanding the cash liquidity fall-off and the Company's
narrow 1987 profit, Anchem is in solid financial position as
shown by the ratios in Exhibit D. The current ratio was 2.36 to 1
at April 30, 1987 or essentially unchanged from a year earlier.
Quick ratio declined somewhat to 1.42 from 1.77. The 1986-87
sales drop is reflected in lower receivable and inventory turns
as shown by Exhibit D. Sales/working capital remained steady at
7.2 because of a $208,000 drop in working capital to
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£1.46 million. Unleas profits deteriorate further, Anchem should
‘not have any serious difficulty in paying off the balance of the
Bortz note since cash flow in fiscal 1987 exceeded current matur-
ity of long-term liabilities by about 20%. Anchem has a very
nominal 0.4 to 1 long term liability to equity ratio.

Anchem's operating profit margins and return on assets and equity
as shown in Exhibit D are well below industry standards and not
gatisfactory.

Anchem's sound fiscal condition should allow management the time
and opportunity tc reconfigure the Company for the more competi-
tive and environmentally sensitive business circumstances that it
operates in today. The Company believes the sales decline may be
bottoming ocut, and management is= in the process of reducing costs
to conform with the lower volume level. Management wants to
integrate forward into more profitable and less environmentally
troublesome consumer products which may be partially accomplished
‘Wwith the Bortz acquisition. The overall goal {5 to improve
profitability and return on investment.

-15-
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Year End April 30:
Sales
Cost of Sales
Groas Profit

Operating
Expenses

Oparating Income

Othar Incoome
Other Expenses

Pretax Incine

Provision for Taxes {12}
& 67

Ret Income

1987

ANGELES CHEMICAL CO.

Exhibit A
Covparative Inoome Statement
1982~87
1986 1985 1984 1983

$10,521 100.0%

7,787
2,73
2,640

94

7
as

79

74.0
26.0
25.1

.9

4
8

8
(.1}

.61

$12,129 100.0% $13,520 100.04 514,456 100.0% 515,023 100.0%
9,909 81.7 11,296 82,2 12,397 85.8 13,044 06.8

2,219 18.3 2,224 6.2 2,058 14.2 1,979 13.2
2,136 17.6 1,994 14.5 1,948  13.5 1,848 12,3
83 7 230 1.7 110 .8 131 .

180 1.5 24 1.6 163 1.1 228 1.5

48 A 4 .3 3 - - -

215 1.8 414 3.0 270 1.9 | 2.4
{75) (.6) (187} (1.4} (94) (1.4} {148} (1.0)

5 139 L. §_ 277 1.6 § 175 La & 211 1l.4%

SOURCE: Campany financial statemsnts (Unandited)

1942
$16,812 100.04

13,958  83.1
2,836 )6.9
1,726  10.3
310 1.9
81 5
6 -
386 2.3
{150) (.9)

§ 236 l.4%
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ANCELES CHEMICAL CTMPANY

Exhibit B
Conparative Balance Sheet
1983-87
{000)
As of April 30: 1987 1986 1985 1984 1983
Current Aapets:
Cash, CDh, MMF § 202 6.2% $ 905 27.5% $§ 521 16.23 S 635 19.7% § 852 2.
Accounts Rec, 1,323 40.4 1,288 39,2 1,591 49.6 1,668 51.6 1,391 44,4
Inventories 794 24.3 597 18,2 627 19.6 524 16.2 502 16.0
Prepald Exp./Other 206 6.2 115 3.5 62 1.9 33 1.0 52 1.7
Total T8 713 Z,906  88.5 2,801 87.3 2,860 88.5 2,797 89,2
Fixed Bssats & Coat 1,601 1,089 1,026 914 788
Accum. Depreciation B68) (719) . (629) {553) {458)
Nat Fixad Assats 22.4 I 11,3 347 124 362 11.2 10.5
Other Assets ;] ) 8 8 a 8
Total Aszats $3,266 .100,0% £3,285 100.0% $3;207 100.0% $3=230 100.02 $3,135 100,0%
Current Liabilities:
Accounts Payable 5 609 18.6% 51,119 34.1% £1,120 34,9% 1,007 3l.2% §1,050 33.5%
Deposits 198 5.8 159 4.8 143 4.4 112 3.5 136 4.3
Note Payable-Bortz 193 5.9 —_— - —_— _—
Accrued Expenses 68 2.1 49 1.5 69 2.2 303 9.3 271 BR.6
Inc. Tax Payable — 87y (2.9) 92 2.9 (53} (l.6) ’ {3)
Total 1,068 32.7 1,240 37.7 1,424 44.4 1,370 42.4 1,454 46.4
L/T Liabilities 16 2.3 —_ — — —
Ghareholder BEquity 2,122 65,0 2,046 62,3 1,782 55.6 1,864 57.4 1,681 53.6
Total Liabilities
and Equity $3,266 100.0% $3,286 100.0% $3,207 100.0% $3£ZSD 100.0% $3,135 100.0%

SQURCE: Company financial statemants (unaudited}.
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ANGELES CHEMICAL (OMPANY

Extiibit C

Statement of Charges in Financial Position

EY1986=87

Year End April 30:

Saurce of Funds:
Net Income

Iteam not Requiring Working Capital:
Depreciation

Other Scurces:
Tax Refunds
Sale of Assets
Increase in Long=-Term Debc

Total Source of Funds

Application of Funds:
Decrease in Long~Temm Debt
Purchase of Assets
Paid-In Capital

Total Application of Funds

-Increase (Decrease) in Working Capital

Changes in Working Capital - Increase (Decreass)
Cash

Accounts Receivable

Irventories

Prepaid Expenses

Accounts Payable

Accrued Payroll

Payroll & Sales Tax Payable

Income Taxes Payable

Drum Deposits

Customer Deposits

Employee Benefit & Welfare

Loans Payable

Accrued Profit Sharing
Increase (Decrease) in Working Capital

SOURCE: Company financial statements (unaudited).

1987
$ 67

157

8
162

395

87
522

——r
A—

608
$(213)

$(681)

12
197
91
509
(19)
1
(94)
(36)
(3)
(1)
(193)
—
$(213)

1986
5139

98

$369
(286)
(30)

(1)

(4)
180
(12)

(4)

_25
5286
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ANGELES CHEMICAL CD.

Selected Ratio Analysis

Liquidity Ratios

Current
(Current Assets divided
by Current Liabilities)

Quick
(Cash & Accounts Receivable :
divided by Current Liabilitles)

Sales/Recaivables
(Sales divided by
Accounts Receivable)

Sales/Working Capital
{Sales divided by
Working Capital}

Cost of Goods Sold/Inventories

(Cost of Goods Sold
divided by Inventories)

Coverage Ratio

EBIT/Interest
(Earnings before Interest
and Tax divided by
Interest Expense)

Cash Flow/Maturity LTD
(Net Incame + Depreciation
Expenses divided by Curzent
Portion of Long Term Debt)

Exhibit D

FY April 30:

1987

2.36

1l.42

7.98

7.2

9.8

5.2

1.2

1986

2.34

1.77

9.42

7.3

16.6
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Exitibit D (Cont'd)

Leverage Ratios

Debt/worth
“(Total Liabilities divided
by Net Worth)

Long-Term Liabilities/Worth
(Liabilities over ocne year
divided by Net Worth)

Qperating Ratios

Percent Profit before Taxes/
Nat wWorth
{Pretax Profit divided
by Assets less
Liabilities)

Total Asset Turnover
(Sales divided by
Average Total Assets)

Return on Bquity
(Net Income divided by

Average Stockholders' Equity)

Return oh Assets
{Net Income divided lw

Average Stockholders' Equity)

FY April 30:

1987

0.54

0.04

3.7%

3.21

3.2%

2.0%

1986
0.61

10.5%

3.74

7.3%

4.3%
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VALUATION

In arriving at a value determination for Angeles Chemical, Co.
Menke & Associates has considered all relevant factors under
Revenue Ruling 59-60 with respect to the valuation of c¢losely
held companies. The following ¢omments represent our findings
with respect to those specific factors outlined in Revenue Ruling
59-60 as they pertain to the valuation of a closely held company
such as Anchem.

Anchem's stated book value of $2,122,104 is employed as being
equivalent to fair market value as of April 30, 1987.

Normally, book value or adjusted book value is not afforded much
weight or consideration in the valuation of an operating company
such as Anchem. Such type companies are normally valued on
earnings and/or cash flow capacity. As stated in an earlier
saction, Menke & Assoclates has chosen to use boock value as of
April 30, 1987 since the Company's earnings are depressed.

Dividend History, Capaclty and Probability

Revenue Ruling 59-60 suggests that the appraiser consider
dividends and dividend paying capacity in valuing c¢losely held
securities.

The Company has not paid any dividends on its common atock and
has no intention of changing this policy at this time. This
policy is quite appropriate for a small, private company which is
owned by shareholders who neither rely upen nor expect dividend
income.

Normally, earnings reinvested in the growth of the Company can be
expected to earn at a greater return than dividend income invest-
ed in other investment opportinities with similar risks and
prospects. Consequently, shareholders will ultimately benefit
from the gurrent policy to reinvest earnings in the Company's
growth rather than to pay cash dividenda.

The capacity to declare and pay cash dividends is a positive

consideration. The decision not to pay dividends is not a nega-
tive consideration. .

Comparable Companies == Publicly Traded

Revenue Ruling 59-60 suggests that the appraiser consider the
market price of stocks of corporations engaged in the same or a
similar line of business having their stock actively traded in a
free and open market or over the counkter. Menke & Associates has
made an exhaustive search for comparable public companies which
can be deemed to be similar to Anchem. No single company proved
to be a worthy publicly traded comparable. Publicly traded
companies are generally much larger and more diverse both geo-
graphically and in business operations.

-16-
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One such large public c¢ompany is Univar Corp. As reviewed in an
earlier section, Univar is the largest U.S. chemical diatributor
with pro=-forma revenues of $1.1 billion following its 1986 acqui-
altion of McKesson Chemicals. Van Water & Rogers, a Univar
division, and McKesson are direct Anchem competitors. Univar's
pro forma net income per share from continuing operations was
$0.24 and pro forma cash flow (net income plus depreciation) was
$1.70 for the fiscal year ended February 28, 1987. Univar's
current ratio as of that date was 1.36:1; debt to equity was
1.2:1 and book value was $9.80 per share. Return on sales and
aquity were 0.8% and l1.6% respectively. Univar's operating
results were in part depressed by merger expenses. As of April
30, 1987, Univar common was trading at $17-3/4 or 1.8X book
value, 10.4X pro forma cash flow and 14% of pro forma revenues.

Normally, and probably in the future, Menke & Associates would
select a capitalization rate or Price/Barnings ratio by reference
to P/E ratios for market indices such as the Dow Jones Industri-
als, Standard & Poor's 400 and Moody's chemical industry compos-
ite. Since a capitalization of earnings methodology is not now
being employed, such a reference is not appropriate. Univar's
market capitalization rates may alsc be broadly referenced in the
future although Univar is a substantially larger and much more
geographically, customer and product diverse ccmpany.

Valuation and Earnings Capacity

The prior ESOP valuations appear to rely on conclusions derived
from capitalizing five year average of net income, aftertax cash
flow and pretax available cash flow, among other methods. After-
tax cash flow is net income plus depreciation or total source of
funds. Available cash flow before taxes is pretax income plus
profit share/ESOP contribution plus depreciation. Anchem's
‘earnings and cash flow as just defined for various pericds are:

) Cash Flow
Period Nat Income Available After Tax
Fy1987 567,000 $302,000 232,000
FY1985-87 Avg. 144,000 439,000 271,000
FY1983-87 Awvg. 164,000 464,000 230,000
FY87 as & of
FY83-87 Avg. 41% 65% a3%

NOTE: All figurea have been rounded

Manke & Associates has chosen to use book value of §2,122,604 as
of April 30, 1987 as fair market value since the Company's income
and cash flows are relatively depressed and it is not ¢lear when
profit and cash flow will recover, The valuation is 18.4% below
the ESOP value for April 30, 1986 and is thereby reflective of
the Company's deteriorating operating condition and uncertain
outlook. It is significant that cash flow in fiscal 1987 did not

-] 7-
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decline as much relative to the five year averages as did 1987
net income.

In a cyclical industry such as chemical distribution, it is
normally appreopriate to use five year averages for valuation
purposes as was done in the past. However, Anchem's steady
decline in sales and profits indicates an alteration in the
Company's basic operating circumstances. Consequently, the
employment of historic five year averages may not be indicative
of the Company's current and future income and cash flow. The
appraiser therefore did not use these longer term averages.

Generally, capitalization of income and cash flow streams is the
appropriate methodology for determining the equity fair market
value of an operating company such as Anchem. Such methods will
most likely be applied in the future. The decision to utilize
book value as fair market value as of April 30, 1987 is based on
the factors just discussed and Menke & Associates and the ap-
praiser’'s experlence and knowledge in deriving equity values of
closely held companies.

Recent Stock Sale and Valuation

Revenue Ruling 59-60 suggests that arm's-length sales. to
knowledgeable unrelated third parties in the recent past would be
a basis for valuation.

There have been no such recent transactions,

=18~
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CONCLUSIONS

Based on our experience and general knowledge in determining the
value of closely held companies and upon the consideration of all
factors previously discussed, Menke & Associates is of the opin-
ion that the fair market value of the outstanding common stock of
Angeles Chemicals Co. for ESOT purposes is $2,122,104 or $39.25
per share as of April 30, 1987 based upon 54,065 Class A & B
shares outstanding. This valuation is equivalent to the Compa-
ny's stated book value as of that date,

Specific positive factors concerning Anchem were: its meaningful
cash Elow; its strong and near debt free balance sheet which
should help susatain the Company through the current period of
depressed profits: and management's program to reduce expenses,

Negative factors were: the six years' sales and profit erosion;
uncertainty over the magnitude and timing of a stabilization or
operating turnaround; need to build-up middle management; and the
relative erosion of corporate liquidity.

It is important to point out that this evaluation is specifically
intended to establish a per=share fair market value for shares to
be issued or sold to the ESOT. This report does not specifically
address the evaluation of the Company as an entity. The value of
the Company as a whole, with the -attendant rights to control the
direction and growth of the Company, to influence or control
compensation and dividends, to change the management, to acquire
other companies and/or business operations, to buy companies or
new product lines, or to sell or merge the Company, may be
greater than the total value implied by this evaluation.

On the other hand, the value of minority interest shares held
outside of an ESOT would probably be less than the value deter-
mined in this report. An ESOT with a "put® option obligating the
Trust to repurchase the shares held by participants provides a
valid market for such stock. Minority interest shares held
cutside of the ESOT would by necessity be discounted for their
inherent lack of marketability. Anchem's $65,000 cash contribu-~
tion in fiscal 1987, according to management, is intended to meet
anticipated ESOP stock redemptions from terminated participants.

This valuation is as of April 30, 1987; and, since it is based
upon recent financial statements, it should be valid for the near
future. However, it is imperative to recognize that the dynamics
of the industries served and ganaral economic conditions can
change and invalidate this evaluation. Federal requlations
require that the Company's common stock be reevaluated Ln any
subsequent year in which ESOT transactions are contemplated.

=19=
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ARCHER, BULMAHN & CoO.
CERTIFIED FUBLIC ACCOUNTANTS

o6 SOUTH LAKE AVENUE - PASADENA, CALIFORNIA 2HOB

To the Board of Directotrs
Angeles Chemical ¢o., Inc.

We have compiled the accompanying balance sheet of Angeles Chemical Co., Inc.
as of April 30, 1987 and the related statement of income and changes in financial
position for the quarter and year then ended, in accordance with standards
established by the Bmerican Institute of Certified Public Accountants.

A compilation is limited to presenting in the form of financial statements
information that is the representation of management. We have not audited or
performed a review service on the accompanying financial statements, and
accordingly, do not express an opinion or any other form of assurance on them.

Management has elected to omit substantially all of the disclosures required by
Generally Accepted Accounting Principles. If the omitted disclosures were included
in the financial statements, they might influence the user's conclusions about the

company's finandial position. Accordingly, these financial statements are not
designed for those who are pot informed about such matters.

Clmﬂwx BV\.&VV‘AAAL (s

CERTIFIED PUBLIC ACCOUNTANTS

August 18, 1987
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ANGELES CHEMICAL CD., INC.

BALANCE SHEET
(Unaudi ted)
APRIL 30, 1987

ASSETS

CURRENT ASSETS
Cash
Accounts Receivable (net of allowance
for doubtful accounts of $21,897)
Inventories, at cost
Prepaid expenses
Total current assets

FIXED ASSETS
Property, plant and equipment (net of
accumilated depreciation of $868,342)
Construction in progress
Total fixed assets

OTHER ASSETS
Deposits

Total assets

LIABILITIES AND CAPITAL

CURRENT LIABILITIES
Accounts payable, trade
Accrued expenses
Deposits
Note payable (Bortz 0il) - current
maturity
Total current liabilities

IONS TERM LIRBILITY
Note payable (Bortz 0Oil)

CAPITAL
Capital stock ($ .10 par value, 1,000,000
shares austhorized, 54065 shares issued
and cutstanding :
Paid in capital in excess of par
Retained earnings
Total capital

Total liabilities an capital

See accountant's compilation report.

ARCHER. BULMAKN & CO.
CEATIFIZD FUBLIC ACCOUNTANTSE

$ 202,302
1,322,518
794,309

— 206,649
692,882
—39,763
$ 608,975
68,025
198,088

— 193,289
5,406
105,724

— 2,010,974

$ 2,525,778

732,647

— 7.944
5 3,266,365

% 1,068,377

75,888

—2.122,104
§ 3,266,369

=
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ANGELES CHEMICAL 0., INC.

STATEMENT OF INCCME
{Unaudited)
YEAR ENDED APRIL 30, 1987

SALES
LESS: (DST OF SALES
Gross profitc

OPFERATING EXPEMSES

Salaries arxl wages
Selling and promotion
Shipping
Insurance
Repairs and maintenance
Manufacturing '
Depreciation '
Rent
Employee benifit programs
Business taxes and licenses
General and administrative
Ptilities and telephone
Professional services
Bad debts

Total cperating expenses

Operating Income

OTHER INCOME
Interest and dividends
Discounts -
Demurrage
Miscellaneous income

OTHER EXPENSE
Interest
Consul ting/covenant
Loss on sale of assets
Acquisition/start-up expense

Net income before taxes
Provision for Income taxes

Net Income

622,015
432,458
247,754
188,128
181,892
160,620
156,892
112,000
88,541
88,249
59,938
40,999
34,166
——20,320

39,167
6,509
2,684

19,172
57,500
4,404

See accountant's compilation report.

ARCHER. BULMAHM & CO.
CLRTIFILD FUBLIC ACCOUMTANTS

T e N pp—— T g - S

$10,520, 887
2,734,178

94,207

73,247

79,334

$- 66,994

P I ol
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ANGELES CHEMICAL (0., INC,
STATEMENT OF CHANGES IN PINANCIAL FOSITION
(Unaudited)

YEAR ENDED APRIL 30, 1987

SQURCES OF WORKING CAPITAL

Net income $ 66,994
Item not requiring working capital:
Depreciation — 156,892
Working capital provided by operations 223,886
QTHER SOURCES OF WORKING CAPITAL
Increase in long term debt 75,888
Sale of assets 8,696
Increase in deposits I 1 -1 ]
Total scurces of working capital $ 308,639

USE OF WORKING CAPITAL

Purchase of assets — 521,630

Decrease in working capital $ (212,99])

CHANGES IN WORKINS CAPITAL — INCREASE OR (DECREASE)

Cash § (68L,596)
Accounts receivable 12,439
Inventories 157,012
Prepaid expenses 91,506
Accounts payable 509,020
Accrued expenses (15,137
Income taxes payable {94, 280)
Deposits (38,667)
Note payable — (193,288

e e e e -

See accountant's compilation report.

ARCHER, BULMAHN & CO.
EEATIFIED PUBLIC ACCOUNTANTE
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QUALIFICATIONS OF MENKE & ASSOQCIATES, TNC.

John D. Menke

John Menke i3 a tax attorney and an experienced professional in
the field of corporate filnance.

Prior to founding Menke & Assoclates, Inc. in 1974, he was
general counsel to Boothe Computer Investment Corporation, a
venture capital firm. Prior to that, he was assoclated with the
law firm of Kelso, Cotton, Seligman & Ray, where he practiced in
the fields of c¢orporate financ¢e, tax planning, mergers and
acquisitions, and deferred compensation. '

Mr. Menke has authored over 20 articles regarding Employee Stock
Oownership Plans, leveraged buyouts and estate planning tech-
nigues, as well as a leading bock on Employee Stock Ownership
plans. Mr. Menke also assisted in drafting some of the legisla-
tion which c¢odified Employee Stock Ownership Plans as a part of
Federal law.

Menke & Associates, Inc. is one of the oldest and most active
firms in the country in the design and administration of employee
gtock Ownership Plans. Since its founding in 1974, Menke &
Assoclates, Inc. has designed and 1nstalled Employee Stock
ownership Plans and leveraged buyouts for hundreds of public and
private companies including several of the nation’'s largest
privately held firms.

Mr. Menke received his B.A. degree from the University of Texas
and his LL.B. degree from Yale Law School.

Fric M, Bramstedt

Eric Bramstedt has nearly 25 years experience in the field of
financial analysis, equity evaluations, securities analysis and
investment banking. He has prepared well over 100 business
valuations on c¢losely held companies for merger and acquisition,
glft and estate taxes, Employee Stock Ownership Plans (ESOP=),
incentive stock option plans and, others. These valuations
covered a broad industry scope of closely held and public
companies including several Fortune 1000 listings. Mr. Bramstedt
possesses in-depth knowledge of ESOP functions and valuations
through seven years of extensive experience with two leading ESOP
design and valuation firms —- Kelso & Co. and Houlihan, Lokey,
Howard & Zukin.

Mr. Bramstedt holds a bachelors degree in Economics from Stanford
University and is a Chartered Financial Analyst (CFA). His
professional affiliations include membership in the Security
Analysts of San Franclsco, the Financial Analysts Federation, and
the Valuation Roundtable of San Francisco.
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Bryant J. Brocks

Bryant J. Brooks has an extensive background in corporate
finance, venture capital, investment banking, and mergers and ac-
quisitions. Mr. Brooks was President of Bay Equities, a venture
capital firm, from 1972 to 1974. From 1968 to 1972, Mr. Brooks
was President of Boothe Computer Investment Corporation, alse a
venture capital firm. Prior to that, Mr. Brooks was Vice Presi-
dent and Treasurer of Continental Capital Corporation, a publicly
held Small Business Investment Conmpany.

Since 1975, Mr. Brooks has prepared evaluation reports for a wide
range of small and large companies. The clients represent a va-
riety of manufacturing, distribution and service organizations —-
including a number of high-technology companies.

puring 1982, Mr. Brooks served for nine months as pre-term
President of a publicly held savings and loan holding company.

Mr. Brooks also teaches graduate level finance courses at Golden
Gate University in San Francisco.

Mr. Brooks was graduated Phi Beta Kappa from Yale University in
1950, receiving a B.A. degree in Economics. He received an
M.B.A,., with Distinction, from Harvard University in 1955.

Raymond G. Hogue

Raymond G. Hogue is an experienced financial analyst who has been
a member of the business valuation staff of Menke & Associates
since 1982. Mr. Hogue has a broad background in the analysis ang
valuation of various s=izes and types of businesses. Prior to
joining Menke & Assoclates, Inc., he served as the accounting and
financial manager for a contract software development company.

Mr. Hogue graduated with honors from San Jose State University,
receiving a B.S. degree in finance. In addition, he was chosen
as the outstanding graduate of the San Jose State University
School of Business. '

Robert M. Ireland

Robert M. Ireland has an extensive background in securities
valuation, corporate finance and venture capital. Prior to join-
ing Menke & Associates, Mr. Ireland was a Vice President and
General Partner of Kelso & Company, Inc., an investment banking
firm which specializes in Employee Stock OQwnership Plan (ESOP)
financing techniques. Mr. Ireland is an experienced professional
in securities wvaluation, in the financial design of Employee
Stock Ownership Plans (ESOPs), and in the planning, design,
structuring and implementation of leveraged buyouts.
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Prior to his association with Menke & Associates and Eelso &
Company, Mr. Ireland was a consultant to Transamerica Corporation
and Memorex Corporation in the areas of corporate finance and
capital markets during their computer industry antitrust litiga-
tion. From 1970 to 1974, Mr. Ireland was a Security Analyst at
BA Investment Management Corporation, a subsidiary of Bank of
America NT&SA. He iz a member of the Financial Analysts Federa-
tion, the Security Analysts of San Francisco, and the American
Management Assoclation.

Mr. Ireland graduated from Stanford University with an A.B. in
Economics in 1965. He received his M.,B.A, in Finance £from the
University of California at Los Angeles in 1967, followed by two
years of service in the U.S. Army as a Contracting Officer at the
U.5. Army Electronics Command in Ft. Monmouth, New Jersey, and
the Republic of Vietnam,

Everett A. Mathews

Everett A. Mathews graduated from the University of California,
Berkeley, with a B.S. degree in Finance. Prior to 1971 he was
employed a3 a commercial loan officer by Security Pacific Nation-
al Bank in their San Francisco Maln Office with responsibility
for lending to businesses. Since 1971 he has specialized in
financial analysis and the valuation of closely held businesses.

John L. Scripps

John Scripps has 20 years of extensive experlence in corporate
financial and general management as well as business valuation,

Following several years as a Systems Analyst in the Office of the
Assistant Secretary of Defense for Systems Analysis in
Washington, D.C., he rejoined the private sector where he has
served for almost 18 years as the chief financial officer of
three private companies, In that capaecity, Mr. Scripps has
directed the financial affairs of manufacturing and service
companies ranging 1in size from a venture capital-financed
"startup™ to an established 85 year-old company producing annual
sales approximating $100 million.

Subsequently, Mr. Scripps has specialized in the wvaluation of
¢losely-held businesses. He has prepared business valuations for
a wide range of companies in manufacturing, service, and distri-
bution industries nationwide. He has prepared valuations for a
number of purposes, including gift taxes, estate taxes, employee
stock ownership plans, and for acquisiticons and dispositions of
controlling interests in cowmpanies.

Mr. Scripps holds an M.B.A., degree in Finance from the Stanford

University Graduate S5chool of Business Administration and a B.A,
degree, also from Stanford University.
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Donald J. Tubb

Donald J. Tubb has varied and extensive experience in general and
financial management as well as in corporate finance and businass
valuation. Mr. Tubb is a retired Air Force officer with 22 years
service as a pilot and operations/logistics manager. Subsequent-
ly, as a Viece President in the Wells Fargo Bank Corporate Finance
Department, he performed stock valuations and assisted in corpor-
ate planning, mergers/acquisitions and private placements for
bank customers. He has also served as CFO of a manufacturing
company and formed his own consulting firm to provide valuation
consulting and corporate planning services to corporate clients.

Mr. Tubb received an M.B,A. degree 1in FPinance in 1973 from the

University of .California at Berkeley and a B.A. in 1955 from
Oklahoma State University.
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690 MARKET STREET, 12TH FLOGR
SAN FRANCISCO, CALIFORNIA 94104-5113
PHONE (415) 362-9900
Fax (415) 362-6492

Morristown, New Jersey

February 15, 2001

CONFIDENTIAL

Mr. John Locke, Trustee

Employee Stock Ownership Plan
Angeles Chemical Co.

¢/o Singer, Traynor & Co.

6055 E. Washington Boulevard, #500
Los Angeles, California 90040

Dear Mr. Locke:

You have requested we establish the fair market value of the common stock of Angeles Chemical
Co. for Employee Stock Ownership Plan (ESOP) purposes as of April 30, 2000. ‘

Our evaluation places a fair market value of $100,000 on the common stock of Angeles
Chemical Co. as of April 30, 2000, Based on 30,166 A and B common shares outstanding, the
vatue per share is $3.30.

Federal regulations require that the Company’s common stock be reevaluated at least anmually
for ESOT purposes.

Very truly yours,

SANSOME STREET APPRAISERS, INC.
oy )

Eric M. Bramstedt, CFA

EMB:ew
enclosure

cc: Robert Lentz
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Introduction and Summary

The Administrative Committee of the Angeles Chemical Company, Inc. Employee Stock
Ownership Plan has requested that Sansome Street Appraisers, Inc. evaluate the common stock
of Angeles Chemical Company, Inc. ("Angeles Chemical," "Anchem" or the "Company") as
of plan year end April 30, 2000 in order to determine the minority interest fair market value of
the Company’s common stock for anmal Employee Stock Ownership Plan (ESOP) reporting
purposes and for use in common stock transactions involving the Company’s ESOP,

At Aprit 30, 2000, Anchem’s ESOP owned all 10,166 B (nonvoting) common shares of
Company common stock (33.7% of the A and B common stock). During fiscal 2000, Anchem
accried a $40,000 cash ESOP contribution. '

Anchem is a closely held corporation with no present market for its common stock. It is a
regional Southern California liquid chemical distributor whose products are used in industrial,
commercial and retail/consumer applications.

Sales in fiscal 2000 dropped 18.8% year-to-year to $9 mitlion from $11.1 million in fiscal 1999
and the net loss was $578,000 on top of a $139,000 fiscal 1999 loss. Year-to-year, total
liabilities rose 5.1% to $3.35 million while shareholders’ equity fell 38.9% to $907,000 at
April 30, 2000. Working capital was a negative $836,000 compared to a pegative $246,000 at
April 30, 1999. At that date, the Company was in violation of its asset-based bank fmancing
agreement, which subsequently caused the lender to call the Joan. The Company’s independent
CPA, Singer, Traynor & Co., placed a "going concern” qualification in its (draft) accountancy
opinion letter dated August 4, 2000. ~

ESOP Valugtion Conclusi

At April 30, 2000 Anchem was operating, but at a loss, financially insolvent and unable to
become site environmentally compliant despite spending at least $2 million for this purpose in
recent years.

Given Anchem’s distressed -operating and financial circumstances and its questionable ability to
continve to operate as a commercial business, the appraiser believes the economic value of
Anchem’s equity ownership at April 30, 2000 is nominal.

To facilitate Employee Stock Ownership Plan administration as of that date, the appraiser has
designated an ESOP "going concern” fair market value of $100,000, or $3.30 a share (rounded)
based on 30,166 A and B common shates outstanding. This valuation opinion is rendered on
a best efforts basis and is inherently intuitive and highly speculative. By its nature, this intuitive
valuation was not prepared employing standard valuation criteria or methods.

ESOP Fai ket Val Report Dated April 30, 1

Incorporated by reference is the comprehensive ESOP valuation report prepared by Bramstedt
& Associates, Inc. (BAI) for the plan year ended April 30, 1999 dated October 1999, In that
document, BAI determined that the ESOP FMV was $1,039,500 or $34.45 per share on 30,166

-1-
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A and B common shares outstanding. (A and B shares are treated equally for valuation
purposes.) This value conclusion is 70% of stated book value and 9.4% of sales at April 30,
1999,

This report contains: a definition of fair market value; valuation guidelines and criteria as
prescribed by the Department of Labor and Internal Revemie Service; ESOP valuation summary
for fiscal years 1995-199%9; Company history, facilitics, management apd shareholders:
environment issues update; financial analysis and review with exhibits for fiscal years 1995-
1999; and valuation methodology and conclusions.

This report should be reviewed in conjunction with this opinion report.
Financial i iew

Anchem has provided Sansome Street Appraisers, Inc. with financial staternents for the fiscal
years 1996-2000. These financial statements have been thoroughly examined and discussed with
management. A copy of the Company’s draft financial statement for the fiscal year ended
April 30, 2000, prepared as a review by Singer, Traynor & Co., CPAs, is attached as Appen-
dix I, Financial statements prior to fiscal 1998 were compilations,

The results of our review and analysis of Anchem’s financials are contained in the exhibits
outlined below:

Exhibit A Comparative Income Statement, FY1996-2000
Exhibit B Comparative Balance Sheets, FY1996-2000
Exhibit C Selected Financial Ratios, FY1998-2000

These exhibits are presented at the end of this section of the report,

As shown in Exhibit A, fiscal 2000 sales fell $2.08 million or 18.8% to $9.01 million from
$11.1 million in fiscal 1999. Cost of goods sold dropped 17.8% or $1.38 million to $6.35
million (70.5% of sales) in fiscal 2000 from $7.7 million (69.6%) a year earlier, Gross profit
was down $705,000 or 20.9% to $2.66 million (29.5%) in fiscal 2000 from $3.37 million
(30.4%) in fiscal 1999, Operating expenses declined 8.9% or $302,000 to $3.1 million (34.5%)
in fiscal 2000. Included in operating costs in fiscal 2000 and for several prior years are
expenses for environmental consultants and ongoing cleanup, and in fiscal years 1999 and 2000
extraordinary production costs of operating in an inefficient mode of temporary surface tanks,

The lower cost of goods sold and operating costs were insufficient to counter the $2 million fall
in sales, so that a $448,000 operating loss was recorded in fiscal 2000 compared to a prior year
loss of $44,000. Interest expense doubled to $101,000 (1.6%) in fiscal 2000,

Pretax loss in fiscal 2000 was $577,000 and net loss was $578,000; the comparative fiscal 1999
loss figures were losses of $164,000 and $139,000.

As shown in Exhibit B, Anchem'’s total assets at April 30, 2000 were $4.25 million, 8.84% or
$413,000 below the $4.67 million at April 30, 1999,

e
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Current assets declined $359,000 to $2.08 million (48.8% of total assets) at April 30, 2000,
primarily at accounts receivable of $1.32 million (31.0%) which include a disputed receivable.
Marketable security investments were down $770,000 to $50,000 (1.2%) at April 30, 2000 as
these funds were invested in an above-ground storage tank and product processing system (see
Note 4 - Appendix I). Per the statements of cash flow in Appendix I, $741,000 was invested
in construction in progress in fiscal 2000 and $590,000 in fiscal 1999, Accordingly, net fixed
assets at April 30, 2000 jumped $711,000 or 50% to $2.1 million (49.5%) from $1.4 million
(29.9%) a year earlier.

Current liabilities increased 8.6% to $2.9 million (68.5% of labilities and equity) at April 30,
2000, all of which took place at bank and other (shareholder) debt, As of April 30, 2000, the
Company had a $734,000 bank note payable (see Note 3) and $217,000 in other notes payable,
Current portion of term debt is $66,770 and Iong-term debt $435,000 (10.2%) (Note 5). These
notes are to the current and two former sharcholders.

Shareholders’ equity at April 30, 2000 was $907,000 (21.3%), down from $1.49 million
(31.8%) a year earlier on the net loss.

Exhibit C, selected financial ratios for fiscal years 1998-2000, shows very poor liquidity and
high leverage ratios at April 30, 2000. For example, working capital was a negative $836,000
at April 30, 2000 compared to negative $246,000 a year earlier. Cash and securities investments
totaled $68,000, a mere 1.6% of total assets, compared to $852,000 (18.3%) at April 30, 1999.

In its (draft) accountancy opinion ietter of August 4, 2000 and Note 7 of that report, Singer,
Traynor states that Anchem’s ability to continue as a going concern "is dependent on achieving
profitable results and maintaining its financing agreement.” At the begioning of fiscal 2000
(May 1, 1999), Anchem was temously situated economically and environmentally. However,
the large fiscal 2000 operating loss and corporate liquidity drain were more severe than
anticipated by management, its advisors and therefore the appraiser.

Subsequent Events

According to information supplied telephonically by President and majority sharcholder John
Locke and representatives of Singer, Traynor, Anchem undertook a corporate shutdown and
liquidation in fall 2000. The Company’s ¢chemical processing operation, customer list, goodwill,
inventory and some equipment were sold for cash to L.A. Chemical, which retained most of
Anchem’s personnel. The Santa Fe Springs real property was sold for cash with a nearly equal
cash amount placed in an escrow account for environmental clean-up costs and related liabilities.
The appraiser does not have the specific detail of these transactions or on the disposition of a
$21,000 ESOP loan and off balance sheet consulting agreement with a former Apchem
shareholder for $324,000. Anchem paid off or otherwise settled its $734,000 bank note and a
shareholder-held $502,000 term debt. Assuming Anchem is not forced into bankruptcy,
unsecured creditors are expected to receive some payment, but well below 100%. The common
shareholders are not expecied to receive any liquidation payments.
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mnm%&ﬁmmmﬁ

FYE 4/30: 2909 198 1997 ]
rasty
Het Salas $9010 100.0% $11691  100.0% $11261 100.0% $975% 100.0% $6877 100.0%
Cost of Sales 68 70.5 7724 - B9.6 8061 71.6 67531 69,2 4956 72,1
Bross Profit 2662 295 3367 0.4 300 2.4 3006 308 1822 279
Operating Expenses 3110 M5 3412 0.8 3008 26,7 218 8.2 2153 31.3
Oparating Income {Loss) {448) {5.0} {44y (0.4 191 1.7 &l 2.6 (23 .9
Gther Income {Expense) (28 (0.3 {62y (0.5) a0y .9 {99 (1.0 640 0.3
Interest Expense 01 1.6 8 0.5 45 0.5 42 0.5 49 ]
Pretax Income {Loss) (577} (6.4) (164) (L.5) 42 0.3 103 LD 360 5.2
PFrovision for Taxes (Credit) 1 (25 0.2 12 0.1 1% 0.2 13 0.2
Net Income (Loss} {3g78) (6.4} .00 (LD il ol 8 0.8 L ur s

SOURCE: Company timancial statememts {unaudited).
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As of 4730;

Current Assets:

Cash and Viquid investments

Accounts recelvable

Inventories

Duw Trom 1itigation

Due from affifiated
companies/deferred #xpenses
Total

Investments 1n Marketable Securities

Land

Other Fixed Assets at Cost

Accumiated Depreciation
Net Fixet Assets

Other Assets
Total Astets
Current Liabilities:
Accounts payable
Deposits
Bark ard other notes payable
Acerued %Bmsesﬂiabﬂities
Current t portion
Total
Long:Term Liabilities
. Shareholder Equity

Total Liabilities & Equity

SOURCE: Company financial statements (unsudited).

ANGELES CHEMICAL CO.

Comparative Bal aggg Steat

2000
317 DA%
1320 3.8
551 13.0
186 4.4
076 488
50
azie
(ITED)
b3 [
AN 0.5
$4254  100.0
$1647  38.7
15 0.4
93 2.6
221 5.2
ot s
68,5
435 10.2
a0 2.3
$4254 100.0

Exhibit B

$ 120
1324 28,
863 18

820 17.6
648
A |
{ b}
29.9
15 0.3
34667 1000
Lo
5 03
BB 148
4
el 57.5
50z 10.8
485 318
§AGR7 100.0

1624
s385¢

21.1
0.1
100.0

L
Tk ak P O
PSR bt bk P

4.6
4.5
100.0

1907 L1996
1318 3. $ 280 6.4%
1481 380 1085 4.2
1127 20.8 1228 8.2

- 640 14.7

45 3.7 7.2
A
( )] { }
- 139 19.0

6 0.2 13 0.3
53893 100.0 $4360  100.0
$1357 4.9 $1535 25,2

7 0.2 7 0.2

72 1.8 7.6
177 46 60 1.4

58 1.5 0.8
872 430 45,1
627 16,1 a0 133
1563 409 1814 41.4
$2893 100.9 54360 100.4
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Exhibit C

Selected Ratio Analysis
2000- 1

FY 4/30: 2000 1999 1998

Licquidity Ratios

Current ) 0.7 0.9 1.5
(Current Assets divided by Current Liabilities)

Quick 0.5 0.5 0.77
{Cash & Accounts Receivable divided by Current Liabilities)

Working Capital ($000) (836} (245) Bo4

Sales/Receivables . 6.8 a.4 9.0
(Sales divided by Accounts Receivable)

Sales/Working Capital ' .- neg. 12.8
(Sales divided by Working Capital)

Cost of Goods 501d/Inventories 11.6 9.0 7.6
{Cost of Goods 50l1d divided by Inventories)

Coverage Ratios

EBIY/Interest . neg, neg. 1.9
{Earnings before Interest & Tax divided by Interest Expense)

Cash Flow/Maturity LTD neg. neg. 0.52
{Net Income + Depreciation Expenses
divided by Note Payable and Current Debt) ]

Leverage Ratios

Debt/Worth 3.69 2.14 1.40
(Totat Lisbilities divided by Net Worth}

Long-Term Liabilities/Worth 0.48 0.34 .35
(Liabilities over one year divided by Net Worth)

Qperating Ratios

Total Asset Turnover 2.8 2.6 2.9
(5ales divided by Average Total Assets)

Return on Equity . negq. neg. i.9%
(Net Income divided by Average Stockholders™ Equity}

Return on Assets neg, neg, D.8%

{Met Income divided by Average Assets)

neg. = negative
SOURCE: Company statements and Bramstedt & Associates.
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APPENDIX I
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APRIL 30, 2000 AND APRIL 30, 1999
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SINGER, TRAYNOR & COMPANY
CERTIFIED PUBLIC ACCOUNTANTS
6055 E. Washington Bl., Suite 500
Los Angeles, CA 90040

August 4, 2000

Angeles Chemical Co., Inc,
8915 Sorensen Ave.
Santa Fe Springs, CA 90670

We have reviewed the accompanying balance sheet of Angeles Chemical Co., Inc. as of April 30,
2000 and April 30, 1999, and the related statements of income and retained earnings and cash flows
for the years then ended, in accordance with Statements on Standards for Accounting and Review
Services issued by the American Institute of Certified Public Accountants. All information included
in these financial statements is the representation of the management of Angeles Chemical Co., Inc..

A review consists principally of inquiries of company personnel and analytical procedures applied to
financial data. It is substantially less in scope than an audit in accordance with generally accepted
auditing standards, the objective of which is the expression of an opinion regarding the: financial
statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in conformity with generally accepted
accounting principles.

As discussed in Note 7 certain conditions indicate that the Company may be unable to continue as a

going concem. The accompanying financial statements do not include any adjustments that might be
necessary should the Company be unable to continue as a going concern. :

Singer, Traynor & Co.
Certified Public Accountants
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BALANCE SHEETS
Aoril 30, 2000 aud Agcil. 30, 1999
ASSETS
2000
CURRENT ASSETS
Cash ' ‘ 17.237.02
Aceounts Reccivable (Net of Bad Debts Allowances of
$5,000.00 and 55,000.00 Respectively) - Note 2 1,320,337.00
Inventorics (Lower of Cost, FIFO or Market) - Note 1 552,990.09
Due from Stallion Tank Lines, Ine. 2,879.28
Due from Samson Chemical Co. -
Frepaid Income Taxes -
Prepaid Excise Tax - 47,359.42
Mizcellaneous Receivable -
Employce Advances 10,249.00
Deferred Expenses Schedule 3 125,182.13
TOTAL CURRENT ASSETS 207623394
© it
gl L2
*
FIXED ASSETS (at Cost) - Note 1 ﬂ \
Land : T 648,000.00
Offite Trailers % nt ' 101,711.00
Trucks And Autos %Q\\"\’ o 232,386.00
Tanks And Plant Equipment \b% 879,738.00
Funiture And Fixtures ¢ Q&\W 279,693.00
Plant - VAR ' 385,606.00
Construction in Progress - ?\\@\ e 1,330,949.58
TOTAL o AN 7 3,858,083.58
Less Accumulated Deprecation e ' 1,750,201.00
BOOK YALUF, > 2,107,8%2 58
OTHER ASSETS
Deposits - 20,000.00
TOTAL ASSETS _ 4,254,534.99

The accompanyng notes are an invcgral pant of these statements
SEE ACCOUNTANTS' REVIEW REPORT

19992

3240442

1,324,015.52
863,032.82
6,859.28
12,500,00
36,686.00
4,028.07
D.455.85
145,904.80

232,386.00

3,101,556.37

820,191.74

1,704,074.00
1,397,482.37

4,667,566.87

BR001896



BALANCE SHEETS
April 30, 2000 snd April 36, 1999
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES '
Accounts Payahle 1,647,012.32
Accrued Lisbilities - Schedule 3 221,063.22
Drum Depaosits 135,000.00
Noic Payable - Other . 216,771.16
Loan Payable - Stock Holder . 11,825.80
Note Payable - Comerica Bank 734,000.00
Term Debt - Current - Schedule 3 66,769.51
TOTAL CURRENT LIARILITIES 2,912,442.01
TERM DERT -Schedulo 3 - 435,037.74
SHARFHOIDERS' EQUITY
Capital Stock 3,016.60
Retained Eamnings "904,038.64
TOTAL SHAREHOLDERS' EQUITY 907,055.24
i
' 4,254,534.99

T tompanying notes are an integral pare of thess staterents
SEE ACCOUNTANTS' REVIEW REFORT

1,723,048.36
189,711.95
15,000.00

3.06.60

2,680,631.85

01,807.25

1,482,111.17
1,48%,127.77

4,667.566.87
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SALES
COST OF SALES

Materials

Drum Maintenance
Freight In

Fallets

TOTAL.COST OF SALES
CROSS PROFIT

Froduction Expenses - Schedyle 1
Warehouse & Delivery - Schedule 1
Sales Expenses - Schedule 2
Administrative Expenses - Schedule 2

Interest . Q

(LOSS) FROM OPERATING

Interest Income

Tetrninating Charges

Miscellaneous

Claimg Expense
Property Contamination

TOTAL OTHER INCOME & (EXPENSES)
{L055) BEFORE TAXES

Provision for Income Taxes

OTHER INCOME & (EXPENSES) -"'\_

The atcompanying notes are an imecgral pant of these statementz
SEE ACCOUNTANTS REVIEW REFORT

" 2,662,360.37

©,010,320.48

6,170,469.85
48,272.58

75,678.68 -
33,535.00

6,347,940.11

1,046,505.24
858,708.42
719,256.67
485,18829

101,541.31
3,211,199.93

(548,839.56) -

14.470.73
176,22
347929

(46,558.21)

(28,431.97)

(577.271.53)

B00.00

(578,071.53)

1,482.110.17

904,038.64

11,091,213.980

7,517,793.63
70,520.50
69,607.00
66,003.00

7,723,924.13
—trr

3,367,289.77

L310,944.13

B49,579.21 .

758,568.11
492,486.70
57,301.15

3,463,879.30

(101,589.53)

26917.11
22.713.88
8.026.25
. (6247)
(119,195.98)

(62,161.21)

(163,750.79)

(24,686.00)

(139,064.74)

1,621,174.91

1,482, 110,17
T —— i m—
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OFPERATING EXPENSES
i i
Schedule 1
2000 1299
ERODUCTION EXFPENSES: * :\
Dircct Labor - / N 192,050.84 245,120.29
Payroll Taxes 17,054.61 21,662.57
Workers Compensation Insurance *\-\ 11,528.65 7.782.91
Health & Welfare - 56,031.80 66,649 30
Outside Labor . . - v 402,217.43 521.851.92
Depreciation Q @\\, e 30,529.00 37,694.00
Dhies & Subscriptions - 500,00 -
Equipment Rentat @ g&/ 23,672.39 25,447.69
Forkiift Expense . : 19,600.09 23,400.56
Insurance . @ 92, 791,87 114,562.00
Plant Supplics - Qﬂ" 62,088.49 52,876.36
Rent é" ' 41,100.00 39.900.00
Repairs & Maimtenance %, ﬁ@‘\ . 41,463 86 36.257.45
Security ’ . 1,700.00 1,680.00
Tank Testing \ 1,943 24 31.185.80
Taxes & Licénses 28,590.02 41,095.9]
Uniforms 4 1,835.05 3,009.00
Utilities 21,197.34 18,292.92
Waste Disposal 610.56 21,475.05
1,046,505.24 1,310,944.13

WAREHOUSE & DELIVERY .
Wages 81,193.87 121,037.17
Payroll Taxes : 7.165.24 11,211.29
Workers Compensation Insurance . 4,974.29 ' 3,860,072
Health & Welfare o 23,381.75 ‘ 22,690.54
Outside Labor ’ 94.597.00 103.440.83
Depreciation 6,631.00 1,989.00
Equipment Rental 21,788.95 29,656,839
Finecs & Fenalties . - £41.00
Freight-Onst 360,797.05 334,900.32
Insurance 37,883.21 34,308.00
Warchouse Rent 50,361.60 59,106.00
Supplies - L117.92
Repairs & Maintenance 1,275.14 4,042.16
Truck ) 156,744.91 116,536.18
Uniforms 387428 3,555.35
Utilities - Warehouse 1,740.13 1,286.54

TOTAL WAREHOUSE & DELIVERY B38, 70842 849,579.2]

The accotnpanying notes are an integral part of these stastements
SEE ACCOUNTANTS' REVIEW REPORT
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SALES EXPENSES:
Sales Salarics

FPayroll Taxes
Workers Compensation Insurance
Health & Welfare
Advertising

Auto

Entertainment
nsurance
Commissions
Depreciation

Ducs & Subscriptions
Equipment Rental
Supplics

Promotion

Travel -

Telephone

IOTAL SALES EXPENSES °#

ADMINISTRATIVE EXPENSES:
Salaries

FPayroll Taxes

Workers Compentgstion Insurance
Health & Welfare
Outside Labor

Bad Debt

Bank Charges
Computer

Depreciation
Duonafions

Dues & Subscriptions
Equipment Rental
ESOF Contributions
Office Supplies
Postage

Profesgiona] Fess
Repairs & Maintenance
Seminars

Taxes & Licenses
Dtititics

TOTAL ADMINISTRATIVE

The accompamying notes are an integral part of thess statements
SEE ACCOUNTANTS' REVIEW REPORT

21,110.99

485,188.29

2000

13],685.46
10,763.46
917,04
15,699.16
19,206.60
15,864.15
19,709,939
8.541.86
448.833.96
2,133.00
13,949.44
8,357.09
540.54
1,443.93

T19,256.67

119,872.45
9.745.21
1,941.43

21,905.79
462,98
839312
43,595.13
6,334.00
350.00
10,604.44
6,451.24
25,289.32
12,369.69
T.588.2F

193,150.01
2,466.74
6,111.80
8,016.66

Schedule 2
1999

177.262.20
12,900.68

1 1,419.04
15,815,717
17,073.57
26,387.44

11,412.00
398,910.17
3,978.00

635,00

6,312.40
15,058.12

’ 16,877.88
5,534.01

. 1899183
T

136,760.45
11,034,.53
4,249.27
22,417.58
1,184.00
282627
3,436.20
38,786.01
3.973.00
1,225.00
10,200.12
922509
58,.978.1
18,354.36
11,285.40
135,175.23
2,637.77
3,964.07
4,755.00
12,013.44

492,486.70
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Angetes Cheynical Co., Inc.

BALANCE SHEETS SCHEDULES
April 30, 2000 and April 30, 1999
2000
DEFERRED CHARGES e
Property Taxes a 2,180.70
Insurance e 97,195.20
Lease / - 10,162.78
Taxes & Licenses 3.689.52
Sales Taxes 3,706,72
Other ) N 8,247.21
Compensation Insurance & \‘} e -
TOTAL % 4;3, r 125,182.13
| QQ\ {a@/
ACCRUED LIABILITIES [
Commiszions {é((: 103,851.34
Compensation Insurance - Q\ 3,378.42
ESOP Contribution . QQ * 40,000.00
Payroll \ 13,549.58
Other " 59.883.88
TOTAL 4 221,063.22
2000
Current Term
J. Locke 13,130.83 137,728.58
A. Rosenthal 13,130.83 137,728.58
N. Spieler, Trustes 13,130.83 137,728.58
ES.QP. ) 21,000.00. 21,852.00
Jaguar Credit Corp. 6.377,02 =
IOTAL . Nl ) et 35: 037,74
1292
Current Term
JTERM DERT .
1. Locke ‘ 12,184,846 150,859.41
A. Rogenthal 12,184.86 150,359.41
N. Spisler, Trustes 12,184.86 150,859.41
ES0P. . 21,000.00 42 852.00
Jaguar Credit Corp. —_—  66384) 6,377.02
JOTAL —1 4 029G wana B 180725

‘The eccompanying notes are a0 integral pant of these siatemvents
SEE ACCOUNTANTS REVIEW REPORT

1299

2,021.00
105,222 00
9.352.76
3.657.00
1.536.05
21,264.00
2,856.99
145,909.80

63,586.67
0.00
61,500,00
14,525.28

- 30, 100.00
189,711.95

Tota}

150,856.41
150,85%.41
150,85%.41

42.852.00

— 6377202
—01.807.25
Total

163,044.27
163,044.27
163,044.27
63,852.00
—_—13.015.43

36600028
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OPERATING ACTIVITIES

Net {Loss)

Adjustments to Reconcile Net to MNet Cash
Provided by Operating Activities:
Depreciation

Decrease (lncreasc) in Accoun Rccewable b %

Decrease in Inventories ’ y

Decrease (Increase) in Deferred Charges “"?““k\-
Diccrease (Increase) in Other Currdgt Aﬁsct‘“ \

(Increase) in Other Assets

{Derease) Increase in Accounts Pnyapla

Increace in Acerued Liabilitics

Increase in Customer Deposits

(Dcerease) in Income Tax Payable

Decrease (Increase) Marketable Sccuritics
Constrection in Progress
Purchase of Property, Plant & Equipment

NET CASH FROVIDED (USED) BY INVESTING ACTIVITIES
FINANCING ACTIVITIES
Increase in Notes Payable

NETLCASH FROVIDED (USED) BY FINANCING ACTIVITIES

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Paid During the Years Ended April 30, 2000 and Aprit 30, 1999 for:

Incomne Taxes

Interest

The scompanying notes are an integral part of these statements
SEE ACCOUNTANTS' REVIEW REFORT

2000

(578,071.53)

i - 46,127.00

s (531,944 53)

.= 367852
310,042.73
20,727.67
9,041.50
{5,000.00)
(76,036.04)
31,351.27

293,805.65
(238,138 85)

760, 713,27
(741,170.21)
{13,357.00)

13,246.06 .

209,725.42
209,725.42

(15,167.40)

32,404.42

17,237.02

AR IO S —

101,541.31

1932
(139,063.74)

47,639.00
(91,424,74)

(74,876.43) -
204,442.43
(13,385.49)
{18,249.54)
(10,000.00)
313,535.42
41,866.19
10,000.00

453,332.53

361,907.79

(321,579.18)
(589,779.37)

{32,754.00)
{944,112.55)

546,631.16

54663116

(35,573.60)

___smo

32.404.42

2,795.00

ST30L15
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Angeles Chemieal Co., Ine.

(a.C Corporation)
NOTES TO FINANCIAL STATEMENTS

April 30, 2000 and April 30, 1999

Note 1 - Summary of Significant Accounting Policies

General - The Company is a reseller/ distributor of liquid industrial and consumer product
chemicals used in coating and other processes.

Use of Estimates - The preparation of financial statements in confonhity with generally accepted
accounting principles requires management to make estimates and assumptions that affect certain
reported amounts and disclosures. Accordingly, acmwcould differ from those estimates.

. R \ |
| : . W00 1999
7 DR

\'_ :
A\ ”"2;;223.21

Finished Products, W 394,598.98
RawMaterials | (O ' 109,824.88  406,675.43
Components 176,937.00 251,398.32
Drums ' 10,000.00 10,000.00

TOTALS 55299009  _863.032.82

Property, Plant and Equipment
Property, plant and equipment are depreciated on the straight line, declining balance, ACRS and

MACRS metheds for financial statement purposes and for tax purposes over the following useful
lives: :

| Life
Machinery & Equipment 5-7 Years
Vehicles 5 Years
Office Equipment 5-7 Years
Data Processing Equipment 3-7Years
Leasehold Improvements 31.5 Years
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An analysis of the dcppiﬂmssc/g
IFRNA-

An,é_eles Chemical Co., Inc.

{a C Corporation)

NOTES TO FINANCIAL STATEMENTS

April 30,2000 and April 309965 4

W

%

ted

umulated deﬂ{eciatim is as.follows;
- Book

Value

- 648,000.00
1,330,949.58
3,286.00
14,214.00
42,200.00
19,856.00

. 49,377.00

2.107.882

Book
Value

648,000.00
589,779.37
3,554.00
29,542.00
48,701.00

- 23,633.00

54.273.00
139748237

. | Clation. =

2000
Land \ fOR 648,000.00 — 0.00
Construction in Progress . 1,330,949.58 0.00
Office Trailers 101,711.00 98.425.00
Trucks and Autos 232,386.00 218,172.00
Tanks and Plant Equipment 879,738.00 837,538.00
Furniture and Fixtures 279,693.00 259,837.00
Plant 385,606.00 336,229.00

TOTALS 3.858.083.58 1,750,201,00

Accurnulated
Cost Depreciation

1999
Land 648,000.00 0.00
Construction in Progress 589,779.37 0.00
Office Trailers 101,711.00 98,157.00
Trucks and Autos 232.386.00 - 202,844.00
Tanks and Plant Equipment 868,982.00 820,281.00
Furniture and Fixtures 275,092.00 251,459.00
Plant 385.606.00 331,333.00

TOTALS 3,101,556.37 1,704.074.00
Depreciation for financial staternent purposes amounted to $46,127.00 and $47,639.00 in 2000
and 1999, respectively.
Costs of maintenance and repairs, including minor betterments, are charged to income as costs
are incurred.
Income Taxes

An analysis of the provision for income tax is as follows:

2000 1999

Federal $ 0.00 $(25,486.00)
State $ 80000 § 800.00
TOTAL . 800.00 $(24.686.00)
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Angeles Chemical Co., Inc.
{a C Corporation)

NOTES TO FINANCIAL STATEMENTS

A

ril 30, 2000 and April 30, 1999

/"x

Note 2 - Accounts Receivable - The agings of accounts

Current
31-60 Days
61-90 Days
Over 90 Days
Cash On Account
Sub-Total .
Less: Allowance for Doubtful Accounts

Note 3 - Short Tenn Credit Arranpements

ﬁﬁvable are as follows:

, 2000 1999
, Pl

850,424.61 724,437.78
204,734.78 362,183.58
74,008.11 48.106.89
345,577.97 290,996.29
(149,408.47) . (96,709.02)
1,325,337.00 1,329,015.52
(5,000.00) (5,000.00)

1,320,337.00 1,324,015.52
T ———— E— [T SE—

The company has a short-term credit agreement with Comerica Bank, which is secured by
receivables, inventory and all other assets of the company. for up to eighty percent (80%) of the
net amount of eligible accounts receivable, The agreement is renewable annually. The interest
rate for this agreement is 1% in addition to the bank’s base rate. Currently ' N

Note 4 - Commitments & Contingencies

The following is a schedule by years of future minimurn renta} payments required under operating
leases that have initial or remaining lease terms in excess of one year as of April 30, 2000.

Year Ending April 30,:
2001
2002
2003
2004
2005
Later Years _
TOTAL MINIMUM PAYMENTS

151,620.89
139,177.56
109,169.16
104,672.16
84,161.40
$4,000.00

801.17
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Angeles Chemical Co., Inc.
{a C Corporation)

ROTES TO FINANCIAL STATEMENTS

April 30, 2000 and Apri! 30, 1999

Rent expense for financial statement purposes amounted to $91,461.00 and $99,006.00 in the
years ended April 30, 2000 and 1999, respectively.

The Federal Government has required all single wall underground storage tanks to be either
replaced with double wall tanks or shut down as of December 22, 1998. As a result during the
fiscal year Angeles Chemicat Co., Inc. has shut down and sealed off all underground storage
tanks and is now in the process of installing above ground storage tanks at their facilities in Santa
Fe Springs.

HNote 5 - Term Debt
The Company long term debt at April 30, 2000 and April 30, 199/9/(:91153'_“5 of the following:

2000 T 1999

Q%\ %ujs A4L"163,044.27
Note Payable- Amold Rosenthals

Monthly Payments of $2,000.00, QQ‘ &
with interest at 7.50%. Secured by\ <
deed of Trust. 150,859.41  163,044.27

Note Payable- John Locke, the principal
shareholder. Monthly Payments of
$2,000.00, with interest at 7.50%,
Secured by deed of Trust.

Note Payable- Norman M Spieler.
Monthly Payments of $2,000.00,
with interest at 7,.50%. Secured by
deed of Trust. 150,859.41  163,044.27

Note Payable- E.5.0.P.. Yearly
Payments of $21,000.00, anon '
interest bearing note. 42,852.00 63,852.00

Note Payable- Jaguar Credit Corp.
Monthly Payments of $594.03,
with interest at 4.90%, 6,377.02 13,015.43

TOTAL 501,80725 566,000.24
Less: Current Maturitics 66.769.51 _64,192.99

TERM DEBT 435,037.74 50180725
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Angeles Chentical Co., Ing.
{(a C Corporation)

NOTES TQ FINANCIAL STATEMENTS

April 30, 2000 and April 30, 1399

-

¥

Q\\\"\\" L
N
, \,. oY |

As of April 30, 2000 the ¢ t matirities of long term debt for the five years ending April 30,
were as follows: .

2001 66,769.51
2002 64,302.60
2003 45,746.22
2004 49,297.53
2005 53,124.63
Later Years 222 566.76
501,807.25

Note 6 - Concentration of Credit Risks
The Cornpany rmaintaing its cash in bank deposit accounts at a high quality financial institution:

At times throughout the year the Company may maintain certain bank accounts in excess of the
¥DIC insured limits.

Note 7 -- Going Concern

A shown in the accompanying financial statements, the Company incurred a net loss of
$578,071.53 during the year ended Aprit 30, 2000, and as of that date, the Company’s current
liabilities exceeded its current assets by $836,208.07. In addition, the Company was in violation
of certain terms of its asset based financing agreement. The ability of the Company to continue
as a going concem is dependent on achieving profitable results and maintaining its financing
arrangement. The financial statements do not include any adjustinents that might be necessary if
the Company is unable to continue as a going concemn.
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Sansome Shreef ﬂ/gprcz;'sem, Tne.

APPENDIX

Limitations of the Valuation Report

The purpose of this valuation report is to determine the fair market value of the common stock
of Anchem on a minority interest basis as of plan year end April 30, 2000 for annual ESOP
reporting purposes and for use in common stock transactions involving the Company’s ESOP.
This appraisal is valid only for the appraisal dates specified berein and valid only for the
appraisal purpose specified herein. No other purpose is intended or should be inferred.

In preparing this valuation, Sansome Strect Appraisers, Inc. has relied upon and assumed the
accuracy and completeness of all financial, statistical and other information provided by
Anchem. Sansome Street Appraisers has also considered information based upon other publicly
available sources which it believes to be reliable; however, Sansome Street Appraisers, Inc. and
the appraiser do not guarantee the accuracy and completeness of such information and have not
independently verified the financial statements and other information. The appraiser is not aware
of material omissions or understatements from management and other sources which would
affect values contained in this report. The fair market value arrived at herein represents the
appraiser’s considered opinion based upon the facts and information presented to him. No legal
opinioa is expressed by this report and its accompanying documents.

This valuation report does not specifically address the financial impact, if any, of matters
requiring special expertise or knowledge not generally held by business appraisers. As such,
this report does not address in significant detail issues involving toxic contamination, hazardous
waste, engineering and structural soundness, litigation and legal concerns, ete,

In preparing this valuation report, a variety of data and assumptions has been used, The
financial information on past performance has been gathered from Anchem’s financial statements
for the past five fiscal years. We have included in Appendix I a copy of Anchem’s most recent
(draft) financial statements, prepared as a review by Singer, Traynor & Co., CPAs, for the
fiscal year ended April 30, 2000 and dated August 4, 2000.

Neither the appraiser nor Sansome Street Appraisers, Inc. has any present or contemplated future
financial interest in Anchem, and the fee for this valuation is not contingent upon the fair market
value determined. There is no contemplated requirement for testimony or for attendance in any
court or arbitration proceeding by reason of this appraisal unless specific arrangements are made
for this service. :

The qualifications of Eric M. Bramstedt, CFA to undertake this valuation are set forth in

Appendix III, Mr. Bramstedt is a subcontractor to Sansome Street Appraisers, Inc., a wholly
owned subsidiary of Menke & Associates, Inc.
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Sansome Street %ﬁprafkem, The.

AP IX I

Onalificatjons of Eric M, Bramstedt

Eric M.. Bramstedt, CFA, has over 40 years experience in the field of financial analysis, equity
evaluations, securities analysis and investment banking. From 1967 to 1977 M. Bramstedt was
a senior security analyst and officer of three San Francisco based institutional research firms
including Sutro & Co. He has prepared over 700 business valuations of closely held companies
for merger and acquisition, gift and estate taxes, Employee Stock Ownership Plans (ESOPs),
buy/sell agreements, marital dissolutions, litigation support, and others. These valuations have
covered a broad scope of ciosely held and public companies including several Fortune 1000
listings. Mr, Bramstedt possesses in-depth knowledge of ESOP functions, structuring and
valuation through twenty years of extensive experience with four leading ESOP design and
vahuation firms—Sansome Street Appraisers, Inc. (Menke & Associates); Kelso & Co.;
Houlihan, Lokey, Howard & Zukin; and Private Capital Corp. This experience includes work
for an employee coalition’s proposed ESOP buy-out of Eastern Airlines.

Mr. Bramstedt has provided business valuation and financial consulting services to companies
in manufacturing, foundry, retail trade, commercial banking, architecture and engineering,
technology, distribution/manufacturer’s representative, oil and oil service, health care, forest
products and building materials, construction and contracting services, newspaper publishing and
commercial printing. Mr. Bramstedt is a specialist in transportation, particularly trucking and
short-line railroads. Clients have included major domestic and international transportation
companies for acquisition, investment banking, ESOP and other applications. He was editor of
Cal-Tips, an operating and financial study of the California less-than-truckload business.

Mr. Bramstedt is a Chartered Financial Analyst (CFA), a member of the Institute of Chartered
Financial Analysts and the Association for Investment Management and Research, and a charter
member and past president of the Valuation Roundtable of San Francisco. He holds a Bachelor’s
Degree in Economics from Stanford University. Mr. Bramstedt has appeared as an expert
witness before the California Public Utilides Commission and in civil court on matters of
economic damages.
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4

NCTICTTQ EMPLOYESS

ANGELES CHEMICAL COMPANY, INC.

EMPLOYEE STOCK OWNERSHIP PLAN o L

“Subject: ESOP benefit distributionz

From:  ES0P Plan Committee

1. The timing of benefit distributicns is stated in Sec-
tion 5.05 of the Plan, a copvy of which may be examined
‘at any mutually convenient time in mv ¢ffice. Gener-.
glly this provides:

{a)} ©On a participant's_retirement'(aée 65), death oF _
disability, the benefit will be rpaid or gommencad
4s soon as is prectical. oo :

() On other terminations of emplovment, the benefits
will be paid or commenced at such time as is de-
termined by the Plan Committee, but not later than
the participant's age 70%. : o

2. Ouxr purpose here is to state the Plan Committes's
irntended practice respecting benefit distributicns:

(2} On a participant's retirement {age 65), death or
disability, the benefit will be paid ox commenced
ag scen as is practical, just as the plan pro- ,
vides. ' o : '

(b} On other terminations cf employment, the bhenefits
will be pzaid in five egual annual installments,
cmmencing on the first anniversary of the parti-
cipant's termination of emplovment.

3. ° This practice shall remein in effect until fur<her
notice. .

Data: %//4?ﬂ§/4ﬂ;7 . 18987
- ‘f "‘/-

, J?hn G. Lezke, Chairman
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4,04 -

Article V

5101 -

provision of this Plan or the Trust, all Exempt
Loans to the Trust must meet the requirements of
and be in compliance with Section 3,07 of the

Trust,

Voting of Company Stock - If any Company Stock

which has voting rights is held by the Trustee,
then the Committee shall direct the Trustee on the
voting of such Stock except when the terms of the
Trust regquire such Stock to be voted as instructed
by the Participants.

- Benefits
Vesting of Interests - Each Participant and

Inactive Participant shall have a vested interest
in a portion of his Accounts as follows:

(a) In his Account A:

(L} 100% upon his retirement on or after his
Normal Retirement Age,

{2} If death benefits. are provided by the
Specifications, then 100% upon his
death.

(3) 1If disability benefits are provided by
the Specifications, then 100% upon
termination of his employment because of
his Disability. If such benefits are so
provided, then a Participant is entitled
to disability benefits under this Plan
if, and only if, he is entitled to
receive primary Social Security benefits
as a disabled employee under the Social
Security Act and has applied for such
benefits, A Participant who has applied
for disability benefits under the Social
Security Act isg entitled to disability
benefits under this Plan pending dispo-
sition of such application by the Social
Security Administration,

{4) As provided in the Specifications upon
any Break in Service (other than his
retirement on or after his Normal Re-
tirement Age and, if benefits are pro-
vided, on his death or his Disability).

(A) Selection of a vesting schedule
shall be restricted to the follow-
ing choices, each to have the
indicated limitation, or a more
rapid form of vesting:

26
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(i) 10 Year - 100% - If this
vesting schedule is selected,
a Participant with at least 10
Years of Service shall be 100%
vested in his Account A.

(ii) 5 Years - 15 Years - If this
vesting schedule is selected,
a Participant with at least
the indicated Years of Service
. shall have the indicated per-
centage of vesting in his
Account A:

Years of Service ‘Vesting
5 _ 25%
6 a0
7 35
8 40
9 45

10 , 50
11 ‘ 60
12 70
13 BO
14 ‘ 90
15 or more 100

(iii) Rule of 45 ~ If this vesting
schedule is selected, a Par-
ticipant with at least the in-
dicated years of age and Years
of Service shall have the in-
dicated percentage of vesting
in his Account A:

Sum of Years of
Years of Service plus
Servicge vears of age Vesting

5 45 50%
6 47 60
7 49 70
8 1 a0
9 53 90
10 55 160

Provided, that the vested per-
centage must at least equal
50% upon completion of 10
Years of Service plus 10% for
each year of Service there-
after,

27
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(B)

(iv) 4-40 Vesting - If this vesting
schedule 18 selected, a Parti-
cipant having the indicated
Years of Service shall have
the indicated pércentage of
vesting in his Account A:

Years of Service Vesting

Less than 4 0%
40
45
50
60
70
80
10 . 90
11 or more 100

1= RN

(iv)} Top-heavy Vesting — If this
vesting schedule is selected,
a Participant having the
indicated Years of Service
shall have the indicated
percentage of vesting in his
Account A:

Years of Service Vesting

Less than 2 0%
20
40
60
80

100

o e L B

In computing the period of Service
for purposes of Paragraph (d), all
Years of Service shall be counted
except that with respect to an
Employee who has ingurred a Break
in Service:

(i} In the case of a Participant
whe has 5 consecutive l-year
Breaks in Service, Years of
Service after such 5-«year per-
iod shall not be required to
be taken into account for
purposes of determining the
nonforfeitable percentage of
hig accrued benefit derived
from Employer contributions
which accrued before such
S~year period.

28
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(ii) In the case of a nonvested
Participant, Years of Service
before any period of consecu-
tive l-year Breaks in Service
shall not be taken into
account if the number of
consecutive l-year Breaks in
Service within such period ..
equals or exceeds the greater
of - o

{a} 5; or

(b) The aggregate number of
Years of Service before
such period,

(iii) For purposes of paragraph
(i) - '

(a) If any Years of Service
are not required to be
taken into acecount by
reason of a period of
Breaks in Service, such
Years of Service shall
not be taken into account
in applying paragraph
(ii) to & subsequent
period of Breaks in
Service.

{(b) The term "nonvested
Participant" means a
Participant who does not
have any nonforfeitable
right under the Plan to
an accrued benefit de-
rived from Employer
contributions.

(5) Notwithstanding any other provision of
this Plan, if the Employer amends or
converts any other Plan to this Plan,
then the nonforfeitable percentage of
the Accrued Benefit derived from
Employer contributions (determined as of
the later of the date such amendment is
adopted, or the date such amendment
becomes effective) of any Employee who
was a Participant in such amended Plan
shall not be less than such nonfor-
feitable percentage computed under such
amended Plan without regard to such
amendment.

{b}) In His Account B: 100%

29
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5-02 -

5.03 =~

5.04 -

Measure of Benefits - The benefit distributable to
a Participant or Inactive Participant upon the
termination of his employment, or to his benefi-
ciary or beneficiaries in the event of his death,
shall be the amount of his Accounts multiplied by
the percentage of vested interest determined in
accordance with Section 5,01. Provided, however,
that a Participant or Inactive Participant whose
participation is terminated retroactively in .
accordance with Section 1,02(1ii) (3} (C) shall only
be entitled to the amount credited to his Accounts
as of the date he should have returned to work,
multiplied by the percentage of vested interest
determined under Section 5.01 as of such date.

Actuarial Assumptions - Anything in this Plan to
the contrary notwithstanding, whenever the amount
of any benefit is to be determined on the basis of
actuarial assumptionsg, such assumptions shall be
specified by an actuary independent of the Commit-
tee, the Employer and the Trustee, and neither the
Committee, the Employer nor the Trustee shall have
any discretion with respect to such assumptions.

Payment of Benefits

(a) Payment of Participant's or Inactive Partic-
ipant's distributable benefit may be made in
cash or shares of Company Stock, as selected
by the Committee; provided, however, that
each such Participant and Inactive
Participant shall have the right, in his sole
discretion, to demand that such distributable
benefit be distributed entirely in whole
shares of Company Stock with the value of any
fractional shares to be paid in cash,

(b) In the event that Company Stock acquired with
the proceeds of an Exempt Loan which are
available for distribution consists of more
than one class, then distribution of such
Company Stock, if made, must consist of sub-
stantlally the same proportion of each such
class of Company Stock.

(c} If the Committee determines that a person
entitled to any distribution is physically

unable or mentally incompetent to handle such .

distribution, it may direct the Trustee to
apply such distribution for such person's
benefit.

30
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(a)

5,05 - Method of Payment

The Trustee shall make distribution from the
Trust only on instructions from the
Committee.

—

(a)

(b)

The manner of paying a Participant's, which
for purposes of this Section shall include an
Inactive Participant, distributable benefit
ghall be selec¢ted by the Committee from among
the followlng forms, after consultation with
the Participant or in the event of his death,
with his beneficiary.

(1)

(2)

A lump sum; provided, however, if the
present value of the Accrued Benefit
exceeds $3,500, then such distribution
shall not be made unless the Participant
and the spouse of the Participant {or
where the Participant has died, the sur-
viving spouse) consent in writing to the
distribution. |

In substantially &gual annual, quarterly
or monthly installments together with
dividends or other income either paid or
accerued thereon and any gains or losses,
realized or unrealized, attributable
thereto. The payments may be based on a
fixed number of payments or on a fixed
percentage of the Parti¢ipant's Account.
However, in no event shall the payments
be computed on the basis equivalent to
the payment of annuity benefits or of a
longer period of time than the life
expectancy of the Participant and his
designated beneficiary and no mode of
distribution may be selected where it is
actuarially contemplated that a Parti-
¢ipant will receive during his life
expectancy less than 50% of his distri-
butable benefit.

Required distributions:

(1)

Except as provided in paragraph (2) -

(A) The entire interest of each
Participant either:

(i) Will be distributed to such

Participant not later than the
required beginning date; ox
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(B)

(c)

(ii) Will be distributed beginning
not later than the regquired
beginning date -

{a) ©Over the life of such
Participant or over the
lives of such Participant
and a designated benefi-
clary; or S

{b) Over a period not extend-
ing beyond the life ex-
pectancy of such Partieci-
pant or the life expec-
tancy of such Participant
and a designated benefi-
ciary. .

The term "required beginning
date" means April 1 of the
calendar year following the
later of (i) the calendar year
in which the Participant
attains the age of 70%, or
{(ii) the calendar year in
which the Participant retires;
provided, that (ii) shall not
apply to a 5% owner (as
defined by the "top heavy"
rules of this Plan) with
respect to the Plan Year
ending in the calendar year in
wh%ch the Participant attains
70%. .

If the distributicon of the Partici-
pant's interest has begun in ac-
cordance with subparagraph (A) {ii)
and the Participant dies before his
entire interest has been distri-
buted to him, the remaining portion
of such interest will be distri-
buted at least as rapidly as under
the method of distribution being
used under subparagraph (A) (il1) as
of the date of his death,

1f a Participant dies before the

distribution of his interest has

begun in accordance with subpara-

graph (A) (ii):

(i) The entire interest of the
Participant will be distri-

32
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(2)

buted within 5 years after his
death,

{ii) Clause (i) shall not apply
if - o

(a) Any portion of the Parti-
cipant's interest is
payable to (or for the
benefit of) a designated
beneficiary; and

(b) Such portion will be dis-
tributed over the life of
such designated benefici-.
ary (or over a period not
extending beyond the life
expectancy of such bene-
ficiary); and

(¢) Such distributions begin
not later than one year
after the date of the
Participant's death {(or
such later date as may be
prescribed by Treasury
Regulations).

(1ii) If the designated beneficiary
referred to in clause (ii) (a)
is the surviving spouse of the
Participant -

{(a) 'The date on which the
distributions are re-
gquired to begin under
clause (ii) {(c) shall not
be earlier than the date
on which the Participant
would have attained age
70%; and

{(b) If the surviving spouse
dies before the distribu-
tions te such spouse
begin, this sub-paragraph
(C) shall be applied as
if the surviving spouse
were the Participant,

If a Participant has delivered a written
designation to the Committee before

January 1, 1984, and such designation is
neither amended nor revoked, then

33
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(c)

(@)

(e)

paragraph (1) shall not apply and this
paragraph (2) shall apply. Unless the
Participant otherwise elects, the
payment of benefits under the Plan to
the Participant will begin not later
than the 60th day after the latest of
the close of the Plan Year in which -

(A) The date on which the Participant
attains the earlier of age 65 or
the Normal Retirement Age specified
under the Plan;

{B) ©ccurs the 10th anniversary of the
year in which the Partlclpant
commenced participation in the
Plan; or

(C) The Participant terminates his
service with the Employer.

Subject to the provisions of the above Para-
graph (b), the distributable benefit of a
Participant shall be paid or commence as soon
after the Participant's retirement, death or
disability as is practical. ©On any other
termination of employment such benefit shall
be paid or commence at such time as shall be
determined by the Committee, but in no event
later than the payment dates prov1ded by the
above Paragraph (b).

Benefit installments payable to a Participant
but not completed because of his death shall
be paid to his beneficiary.

If the Committee directs a distribution to a

Participant at a time when the Participant is
less than 100 percent vested in his Employer

contributions under the Plan and there iz no

Break in Service prior to the relevant time,

then:

(1) A separate account must be established
for such Participant's interest in the
Plan as of the time of such
distribution; and

(2) At any relevant time the Participant's
vested portion of the separate account
will not be less than an amount ("X")
determined by the formula: X=P(AB +
(R * D}))~{R x D). For purposes of
applying the above formula: P is the
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vested percentage at the relevant tlme:
AR is the account balance at the
relevant time; D is5 the amount of the
" distribution; and R is the ratio of the = .
account balance at the relévant time to ;| .~
" the account balance after distribution, -

{(f) In the event that a former Participant's
entire distributable benefit is not -
distributed to him or his beneficiary on or
before the Anniversary Date of the Plan Year
in which he incurs a Break in Service, then
the Committee shall instruct the Trustee to
transfer the benefit not distributed to a
separate trust account for the c¢redit of such
former Participant or his beneficiary, The
Trustee shall, in accordance with the terms
of the Trust, deposit such benefit retained
in the separate trust ac¢count in a savings
account in either a commercial bank insured
by the Federal Deposit Insurance Corporation
or a savings and loan association insured by
the Federal Savings and Loan Insurance

. Corporation., Interest earned upon such
transferred benefit shall be added to the
principal thereof and such accumulated
benefits shall thereafter continue to be
administered separately in this manner until
such time as the Committee, in its discretion
and in accordance with Section 5.05(b),
determines to distribute such benefit to the
Participant or his beneficiary.

5.06 - Designation of Beneficiary - Upon his initial
participation, each Participant may designate in
writing the beneficiary to receive the benefits
provided by this Plan in the event of his death,
Provided, however, the Participant's non=-forfeit-
able accrued benefit shall be payable in full, on
the death of the Participant, to the Participant's
surviving spouse (or, if there is no surviving
gpouse or the surviving spouse consents in the
manner required under section 417{a}(2) (A), to a
designated beneficiary); such Participant does not
elect a payment of benefits in the form of & life
annuity, and with respect to such Participant,
this plan is not a direct or indirect transferee
of a plan which is a defined benefit plan, a
defined contribution plan which is subject te the
funding standards of IRC section 412 or any other
defined contribution plan to which the provisions
of IRC sgection 401(a) (11) (B) (iii) applied with
respect to the Partieipant,
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5.07 -

(a) Such designation shall be on a form provided
for that purpose by the Committee,

{b) Buch designation may be changed at any time
and from time to time by the Participant, by
the filing of a similar form with the Commit-
tee, without the consent of any beneficiary.
Provided, however, that in the event that the

~Participant is married, the designated bene-
ficiary shall be the spouse of the Partici-
pant unless the spouse consents in writing to
the designation of another beneficiary.

{¢) The Committee shall be entitled to rely on
the degsignation last filed by the Participant
pricr to his death,

{(d} In the event no designation shall be in
effect at the time of a Participant's death,
or that all designated beneficiaries shall
have predeceased the Participant, then his
beneficiary shall be his surviving spouse,
and if he leaves no surviving spouse then the
executors or administrators of his estate.

Right of First Refusal = Subject to the provisions
of Subsection (f) below, shares of Company Stock
distributed to a Participant or Inactive Partici-
pant, his beneficiary, executor, or administrator,
gpouse, next of kin or other heir, (herein
collectively referred to as the "Participant")
shall be subject to a right of first refusal.

Such right of first refusal shall provide that:

(a) Prior to any sale of such shares to a
prospective purchaser, the shares must first
be offered by written offer to the Trustee
and to the Company.

(b} The written offer shall be delivered to both
the Trustes and the Company. The offer shall
contain a statement that the Participant has
recelved a bona fide offer for his shares
from a prospective purchaser; the name and
address of the prospective purchaser; the
price and terms of the intended transfer; and
an offer to sell such shares to the Trustee
and the Company at the price determined under
Subsection {(c) below and on the terms offered
by the prospective purchaser.

(¢) The price to be paid for such shares of
Company Stock shall be the greater of:
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(1) The price offered to the Participant by
the prospective purchaser, other than
the Employer or the Trustee, making a
‘bona fide offer; ox -

"(2) The fair market value of such Company
Stock determined as of- -

() The date the Participant's offer is
made to the Trustee and the Company
if said Participant is a
"*Disgqualified Person® as defined in
Section 4975{e) (2) of the Internal
Revenue Code or a "Party in
Interest” as defined in Section
408 (e) of the Employee Retirement
Income Security Act of 1974; or

{B} The most recent preceding Valuationm .
Date of the Plan if =aid
Participant is not such a
Disqualified Person or Party in
Interest.

In the event the price offered to the Partic-
ipant by a prospective purchaser making a
bona fide offer exceeds the fair market value
of the Company Stock, then the Trustee shall
not purchase such Company Stock.

{d) The Trustee and the Company shall have 14
days after receipt of the offer in which to
elect to accept said coffer. The election to
accept the offer by either the Trustee or the
Company shall be made in writing and the
acceptance shall either be delivered
personally to the Participant or mailed to
the Participant at his last known address as
specified on the employment records of the
Conmpany .

{(e) If both the Trustee and the Company shall
elect to purchase the Company Stock being
offered by the Participant, the Trustee's
acceptance shall have priority over the
acceptance of the Company and the Participant
shall sell such Company Stock to the Trustee.
If both the Trustee and the Company shall
fail to accept such offer within said 14 day
period, then the Participant's offer shall
lapse and the Participant shall he free to
make the transfer described in such ofifer.
Provided, however, that if such transfer is
not effected within 60 days following the
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expiration of such offer, then such shares
shall be subject to the reapplication of this
Section. '

(f} This Section shall not be applicable to-
shares of Company Stock which are publicly
traded at the time the rlght may be
exercised,.

{(g) This Section shall continue to apply with
respect to shares of Company Stock
distributed under this Plan notwithstanding
the fact that the Plan should at any time
cease to be an employee stock ownership plan
as defined in Section 4975 of the Internal
Revenue Code of 1954, as amended.

5.08 - Put Option

(a} Subject to the limitations set forth in Suh-
section (b) below concerning Publicly Traded
Stock, each Participant or Inactive ‘
Partlcipant or his beneficiary, donee or any
other person, including an estate or its
distributee to whom Company Stock passes by
reason of his death, or a Trustee of an
individual retirement account, as defined at
Section 408 of the Internal Revenue Code of
1954, to which such Company Stock is
tranasferred (herein collectively referred to
as the "Participant"), shall be granted, at
the time the shares of Company Stock are
distributed to any such Participant, a put
option to sell such shares to the Company or
the Trustee. The option to sell shall:

{1} Be exercisable during a period beginning
on the date such Company Stock is
distributed to the Participant and
ending 15 months thereafter, The
expiration date shall be extended by any
time the holder is not able to exercise
said option because the Company, or
other person bhound said option, is
prohibited from honoring it under
applicable federal or state law.

(2) Specify that the option shall be
exercised by the Participant notlfylng
the Company in writing that the option
is being exercised.

{3) Specify that the sales price for any
shares sold hereunder shall be the fair
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PARTICIPANT NAME: -
‘ P

CHENTICAL
EMPLOYEE STOCK

ANGELETS COMPANY

OWNERSHTIP

APRIL

QUENNy PETER A

| ~QOF SHARES=~

“ENVESTMINT 5=

. 514698.70 $1ly699.16

BALANCES AT ' 5/01/86

CONTRISUTIONS

INVESTMENTS

UNREALIZED GAIN/LOSS

FDRFEITURES -

DISTRIBUTIONS

28.20170- 13106492~

EARNINGS= OTHER ASSETS

EXPENSES~ OTHER ASSETS

BALANCES AT 4/30/87

VESTED'FERfENTAGE

100.0000%

~ VESTED INTEHEST VvALUZ

COST BASIS OF SMARES

PER SHARE VALUE AT 4&/30/87
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" EMPLOYEE

PARTICTPANT NAME:
.

BALANCES AT 5/01/86
CONTRIBUTIONS -
INVESTMENTS
UNREALIZED GAINILOSS'
FORFEITURES
PISTRIBUTIONS =
EARNINGS;_BTHER ASSETS
EXPENSESS OTHER ASSETS

BALANCES AT  4&/30/87

VESTED PERCENTAGE

PHILLIPSy JOAMN

- SHARES~

31.70499
24.90959

4459322

61.20780

VESTED INTEREST VALUE

COST BASIS OF SHARES

PER SHARE VALUE AT 4/30/87

ANGELES CHEHNRICAL

STOCK

APRIL 303

VALUE
-0F SHARES-

- 51s528.18

1+200. 64
S06.T6-

150.28

529402240

20.0000%
5482.92
52+538.90

339,.25000

DWNERSHIP

COMPANY

1987

GTHER
~INVESTMENT 5-

58.98
LrZ04%.52

14200564

»Hho—

$12.20

PLAN.

~TOTAL-
£1:537.16

14204452

S506.70-

180.28
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52".‘1‘?-69
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ANGELES CHEMICAL COMPANY

EMPLOYEE STOCK DWNERSHIP PLAN

1

B Tty e

APRIL 30 1987

PR

PARTICIPANTiNAHE: " NELSONs HARREN 0.
V.

PR
‘s

R o

AR

VALUE OTHER .
~SHARES~ ~OF SHARES- -INVESTMENTS~ ~TOTAL=

R

BALAN&ES AT - 5/0l/86 ] : 43.45388 L EZ2e 042 31230 52510702

et

2% 3

CONTRIBUTLONS

Ay

g

s
.

INRVESTMENTS : ' w5256 12a17-

g7

UNREALIZED GAIN/LOSS -

X

Ay
ke

o
i

FORFEITURES

B

DISTRIBUTIONS

o
HZ S E s i
paE s

[
e

EARNINGS— OTHER ASSETS

2T

o4

._n.q
- Bl e
A

SN

T T

ﬁﬁ.ul‘a:
it

EXPENSES— OTHER ASSETS ‘ =01-

ekl
S

e

BALANCES AT - 4/30/87 43 T114%4 31371567 : © 3171579

VESTED PERCENTAGE ' 20.0000%

© WESTED INTEREST VALUE 34,16
COST BASIS OF SHARES $1+920.77

PER SHARE VALUEL AT 4/30/87 3725000

BROO1927



R

T A
1% e

R
ﬁ;iﬂ;‘TﬁAl

e

==

g e
g s

2
A

R

ey

mo

LY
sl

LN,

e Ml gt
e i 4

PO
2

ANGEL

EMPLOYESTE

PART LC IPANT NAME: MOLINAs JRas DANIEL

—SHARES- -
BALANCES AT~ 5/01/86 34439673
‘CONTRIBUTIONS
INVESTMENTS 25.59257
UNREALIZED GAIN/LOSS
FORFEITURES . 471719
DISTRIBUTIONS
CARNINGS— QTHER ASSETS
EXPENSES~ DTHER ASSETS

| b4 704D

BALANCES AT 4/30/87

 YESTED -PERCENTAGE
VESTED INTEREST VALUE
COST BASIS OF SHARES

PER SHARE VALUE AT &4/30/87

ES CHEMICAL

COMPANY

STOCK OWNERSHIP FLAN
APRIL 30+ 19287
VaLUE OTHER
~0F SHARES- -INVESTHENTS—
L 51ab5T.92 $9-74_
12237.03
Le233.55 1+233.56-
S536.90~
185213
wbl=
229539.73 $12.54
ZP.GDUUK
$51044%5
$2v088.57
£37. 25000

LTOTAL-
$1r656T466

1+237.02
535.90-

13%.15

67

$2:552.27

":h;-f?‘ R T
A T Ty e

X

,,

o

R ey

sl

BR0O01928



ot

!
% PARTICIFANT NAME:

VZETED PERCENTAGE
VESTED INTEREST walug

CO3T BASIS OF SHaRES

MELENDELy EVELYN Y.

Qi =5HARES=
ﬁé BlLANCﬁS 4T 5401785 L3B.13701
:E CONTRIBUTIONS ‘
2 INezsTHENTS «31916
4| unrzanizeo earmsLoss
2| eouezrazs 5300771
:i DISTRIBYTIONS -
'%E EARNINGE= OTHER ABSSTS
31 EXPEINSES= CTHER ASSET;

BALANCES T 4/36/87 33.38496

PER SHARE VALUE AT 4/3L/87

I3 CHoH#ICL

1 0¥ Pany

FLAN

STQCK OWHERSHIP
APRIL 30y LuET
vaLlg JTHZR
=0F SHARZS= =INVESTMENT 5
$5+6508.20 $15.55
15,34 15.38=
LeZ3%eld=
3426C 5 8= wla-
- +01=
L
52417382 00
100.0009%
Plx)T3.232

¥2v294.08

339, 25000

=TaTal-

Lo+4T3 TS

LeZ35.18~

34250 Th=

alil=

$2+173.82

MELEINDCZy EVWILYN Y.
SOCIAL SECURITY NO:

B T=29-L(% 2/ 00

PARTICIPAKT STATHS (XA}
PLAN COMPENEATICN:

BIRTHOATE 3/03/al
TERMINAT] Qn D galda
AG2 A5 OF &/30/B7 25
EMPLOYMZINT DATZ 9/10/23
ENTRY DaTE 5730794
WESTING DeTE EYELELEY

YEARS OF SERVICE 1031
VESTING HOWRS [E)

RETIREMENT DaTE:

hORMAL 3/93/26

PLEASE REVIER THIS
STATEHMENT AND ACPORT
ANY CHANGT TD YOUR
SURERVIADR

RzPORT a5 OF &/AC/LT
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ANGELSZE GCHIMWICAL CLHMHPANTY
' EMPLEIYE-ZS S5TCCK B NRERGEHTIP PLAN
' APRIL 30 +.19%67
PARTICIPANT MaMZy  MCCLENDON, RAYHIND Lo
ViLuE DTHER
=SHARES~ =0F SHARZS= * =IRVESTHENT 5= ~OTAL=
BALANCES AT  5/01r/8n £T.Te508 $2sTakadB l aaT8 LEs TS 0%
CONTRISUTIONS
INVEISTMERTS _ ~015%3 ) aT5=
UNAZALIZED GALN/LISS 517a1i= S1T.l4=-
FOREESITURES ﬁﬁ-éZﬁﬁ5- leBluadl= -l LyBlésldz2=
CISTAIBUTIONG
ZARHINGS= OTHZR ASEETS
EXPSNSES= DTHER AésETs *
HalLaNCES AT‘ &fA0SET - 11.55614 432,34 .00 * 1653505
VERTED PERLEMFAGE 100, 0000%
VESTED INTEKEST AR 45358
COST BAZIS OF SHARES 3484, N4

PER SHARE WALUE AT &/32/87

3425000
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HCCLENDON RATHONY L+

SGLIAL SCURITY nf:

S56A=A0=T dik /s 00
PARTICTPANT STATUS (XX}
PLAN COMPENSATIONS
BIRTHOATE T/I3/29
TEARIMNATION 10/11/581
AGE AS DF  &/30/27 =7
EMPLOYMENT DATE 3/06/4%
ENTEY [ATE LIACSES
VESTIMG DETE 4/30/8%
YRA®S OF SERVICE 1821y
VESTING HOURS tcy
RETEAEMENT DATEz
NGFHAL T/13/%

PLEAZE AEVIZIW THIS
STAaTEATNT akD REPORT
AMY CHANGE TG vOUR
SUPCAVIZGR

REPORT a5 OF */ 30787
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FLOR%GL, JO5T £.
CLIAL SCLURITY Kot
Std=41=546%5700

FARTICIPANT STATUS (TID
PLAN CONMPENSATION:

BIRTHDATZ 02701
TERMINATION 1/23/67
AGE AT OF  &/30/87 EL)
EMPLOYHENT DATE &/24/891
ENTRY DATE 11/31/682
VESTING DaTE wf30fE2

.1 ANGEELES LCHSERICAL LCMRANTY

é EMPLOVES STHOCK OMNEREHIP PLAN

ﬁ i APARIL 30, . 19aT

§ PART LS IPANT NAHE=‘. FLORZSy JOSE

varua OTHER

; =SHARES= =0F SHAAES- - = INVESTMINT 5= =0T
Tl paLARGES AT 8701788 Zlu.51T8u 51044k 00 $26as0 SLC+1T7Le3a
:E CONTRIBUTIONS

% TRVESTHENTS = 50084 . FLTTLY 2% uLi=

a UNREALLIZED GAIN/LOSS TrRsB.bi= ' 14888462~
‘ FORFEITURES '

ﬁ DISTRIBUTIONS

ﬁ EAANINGS~ CTHER ASSSTS

H EXPENTES= OTHER ASSETS . #lie D=
ﬁ BALANGES AT  4/30/37 215.01864 35423248 l-é5 38+Z32.T3
4 :

ﬁ VESTED PERCENTAGE 104, 0003t

; VESTED INTEREST VALUS $9.292473

g CORT BASIs QF EHARES EBy 78354

i PER SHARE VALUE.A‘ 4 /30/37 535.2%000

N

K

TIMRS CF SERVICE {240
VESTING HOCURS tH)
RETIRIMENT DATEZ

NOA%AL 9fDEF 2

PLEASE REVIEW THI%
STATEMENT AND REPORT
ANY CHAMGE TO YOUR
SURZRYISGR

REPDORT A5 OF 431557
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ANGELES LHIMIGCaAL ZCHPanNy ,'

e EMBPLOYEE STOGCK GhNERSHIP PLAN b
2 ¢ APRIL 204 L9871 .
W et
;i PARTICIPANT MAME: FLURES,y JOSE Ea @\ﬁ
> il
1 .. VALUE CTHER R
—SHARE 5= =OF SHARES- = [NMVZSTHMIHTS=- “T0TAL= r
BALANCES. AT 5/01/8e PPRLYVEY $2,121.96 £.96 24124494 -’g
CONTRIZUTIONS !'%-%
INVESTMENTS »01972 35 5= f_“‘-
[
UKRTALIZED GAIN/LDSS 34u5T= .D1= 284a5hn g
FORFEITURES 3
DISTRIZUTIONS - ‘._:" .
EARNINGS- OTHER ASSETS {‘&
5| EXPENSES- OTHER ASSETS - o
2 - Tk
Wil ALANCES AT  4/30/67 v a 1B5T9 119730.36 5e0u S1eT30-30 1Ak
o i
® VESTED PERCENTAGE 40, 0000% fe]
k1 i T
wl VESTED INTEREST valuk 3692414 “'ﬁ
» CUST BASIS OF SHARES S1ab%3.95 ’{l
b ‘ B
PER SHARE VALUE AT 4/30/87 M L25006 i
y : il
__.‘ 5 m
Ty i
TRt R L e S e

FLORESs JOSE Ta

SOCIAL SECURITY Kz

Strip=/1=3695/01
PARTICIPANT STATUS (1 3
PLAN COMPTNZATION:
SIRTHOATE 9/02/61
TIAMINAT]GN 1/31/83
AGE AS DF  4/30/BT 25
EMPLOYMENT DATEZ &/72:/31
ENTHY DaTE 117017532
VIETING UATE 4/30s32
YEARS OF SERVILT it
VEATING HOURS ic)
RETIRZMENT DiTE:

KIRMAL 9/Q2/26

PLEASE REVIEW THIS
STATEMENT AND REPORT
AfY CHaNGE TO YOUR
SUPERVISOR

REPORT AS OF &S30FBT
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z . ; ANGELES LHIMICAL CUMNPRPANY EL1A%s RIBERT
At . .
u . EMPLOYE: STOCX DWHERSHIP PLAK
. i L . SOCIAL SECURITY NO:
- - . . AaPRIL 50+ 1987 336-33-TEQZ/ 00
B T .
ar ' PARTICIPANT STATUS (LR}
G PARTICIPANT NAMZ:  ELIASe ROBERT PLAN LOMPENSATION:
* - | 530231.24
3 BIATHRATE 11723761
A : value - . GTHER ] TEEMINATION
N =SHARE 3= . =0OF SHARES~ =INVESTHMENT 5= =ToTAL~ AGE AS OF &/30/87 2%
*f - . EWPLOYHENT DATE  &/23/85
¥ BALANCES AT S5/0178&6 - 29263317 $14418a68 8.3 SLeaZTa01 ENTARY DATE 5/01/85
a- . . L, VESTING DATE L/30/80
T LONTRIBUTIONS : . T91.76 CTRLTe L YZaR5 CF SSRVIGE ta2)
¥ : iy VESTING HCURS tH)
30 IHVESTMENTS ' Lbet2370 191442 TFLabi- o .
a . : RETIREMSNT BRYE:
. WMAZALIZED GAIN/LOSS . 410462 L10ak 2=
x  WNASALIZE d ] uDAMAY 11/03/2¢
¥ FOAFEITURES ] : 3.01425 113.51 L1651
}.'. " .
o DISTRIEUTZONS
% EARMINGS- CTHER ASSZTS
> ) .
h"i EXPENSEL~ OTHER ASSETE . . L - ah3=
ﬁi- BALANCES AT  &/30/3T . FYWYISE $14912.37 Sta O She92n.43

VESTED PERCENTAGE 2000095 i

VEISTED INTEREST VALUE $385.29 D PLEXSE REVIEW THIY

N7 STATEMEMT AND REPORY
HAR 240480 bk - ANY CHANRE TO YOUR

CO3T 34515 OF 5 EZ . -y e iee
y FEA SHARE VALLE AT 4/30/87 $39 . 25000
#, ' R REFORT AS OF 4/33757
Y

P P T e
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l , "ANGEILES CHEMICAL LCOMFPANY ©§%  CASEBEERy JENNIFER Ca
': - ERPLOYEGZ 5TOCK CWHNERSHIP PLAKN
i : ’ Lk SOUCIAL SECURITY NO:
} H APRIL 30, .1L9B7 ' s 56 8=68=1903/00
t b4
; ‘ ; FARTILIPANT STATUS 12F)
1] PARTICIPANT NAWT:  CASEDEER. JENNIFZK C. PLAN GOMPENSATIONE
o : i 35y42Ta02
4 ‘ BIRTHOATE /11736
i B : VaLuz OTHER TEHMINATION
: ~SHARES= =GF SHARE = + = THVESTHENT§= =TOTAL= AGE A3 OF 4/30/8T 31
J; . ' EMPLOYMENT DATE- T/02/94
Il eALANCES AT &/01/8s 128.70532 $6y203e 6D 121458 Eby225.13 - ENTRY DATE 4730785
4 YESTING QaTZ &®S3078%
| conTRIBUTIONS o 51376 515.78 BEr ¥IaR§ OF SERVILE 103D
: ) . : i VESTING HEURS t
il INVESTHERTS . 11.02947 531e62 531abi- ji
i . £ RETIREMENT DaTe:
Il UNREALIZED GaIN/LO33 o 14250.43- Leifoasd |0 :
3 : . B2 namma 1121
| FORFEITURES 1=P06TE 1720 TT«20 o
i BISTRIBUTIONS = -
EARKINGS= DTHER ASSETS
} EXPINSES- DTHER A$52TS . nZ5 .29-
a . -
I BALANGES AT a/3G/81 141410162 254561479 1540 15,56T.19
VESTED PERCENTAGE *(.0000%
VISTZD INTEAZST VALUE $2,2264E8 : A PLEASS REVIEW THIS
: . a STATEMENT AND REPORT
] CO5T BATIS OF SHARES 161051014 A ANY CHANGE TG YOUR
G : : SUPERVISOR
i PER SHARE VALUE AT  &/30/47 $35.25000
i REPORT AS DF /35787
!

BR001934



PARTICIFAHT MAMZ: GELLs

B;LAMCES AT 3/01/8s "
CONTRIBUTLIONS
INVESTHMENTS
UNAZALIZED GAIN/LOSS
FORFEITURCS
DISTAIBUTIONS )
EARNINGS= OTHER AZS:T3
EAPEN3ES= OTHER ASSETS
BALANCES AT  4f30rs87

VESTED PERCENTAGE

VESTED INTEREST WALUE

CO5T Bails OF SHMARES

PTR SHARE WALUR AT

MmPLUYETSE 3TOoLCK OQMYELASHIF PLAN
APFRIL 301298 T
RONALD H-
. VaLUE UYHER
~SHART 5= -0F SHAREZS- ~INVESTHENT 5= ~10TAL-
70518555 £33,99%.94 350. 8 $14y 040260
‘ Byhlsal5 Ip415e1%
T1.15633%9 34430210 3y430.10-
PR T T By 948233
L3.02599 S511a31 [1:)1 511432
: lu87- 1.87-
Ta9.37633 $304953.02 34 .85 $314+017-8T
100.6000%
$31+017.87
531.194.87
& /30787 $39.25000

CHEmIC &L <

CMPaNY

régf Tair
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e
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et
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TETER IR AT a e Se—
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o

BELLs RONALD H.

SOCIM SECURLTY Ni:

Stl=ak=%]1 06700
PARTICTPART STATUS (CP)
PLAN COMPENSATION:

335, 94607
LIRTHDATE BF19/ 38
TERMINATION
AGT AS OF &/3053T 48
EMPLOYMENT DATE 3/70e/72
ENTRY 1ATE 4/300TY
WESTING DATE 4/30/72
YEakS OF SERVILS 113
VESTING HCGURS M)
RETIAEMENT QATE:=
NORMAL 9/1%/q:

PLEASE REVIEW THIS
STATEMENT AND REPGRT
AMY CHANGE TO YGOuR
SUPERVISOR

REFORT 45 OF

“/3o/BT
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ANGELES

EMPLOYEZE

5 TODCK

CHENIC

APRIL 30 .

PARTICIPANT. NAHE=
i

BARRYy LAURIE

-SHAREE;
BALANCES AT S5/01/86 Be43nTI
COMTRIBUTIONS
INVESTMENTS
UNREALIZED GAIN/LDSS
FORFELTURES
DISTRIBUTIONS
EARNINGS~ OTHER ASSETS
EXPENSES= OTHER ASSETS

BALANCES AT 4/30/87 Ba%43573

VESTED PERCENTAGE
VESTED INTEREST VALUE
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Field Trip Notes

Angeles Chemical Co.
Santa Fe Springs, CA

Friday, 14, 1987
. 03. -

Met with: John Locke, President
Ronald Bell, Industrial Plant Manager
Jamas Froelick, Controller

The Company's ESOP was converted from a profit sharing plan in
fiscal 1984, As of April 10, 1987 there were 27 participants.

The contributions have been as follows:

_F Contribution )
4/30/84 11,867 B sharesZMM ) Ppéwoﬁ
4/30/85 8§77 B shares

4/30/86 1,321 B shares

4/30/87 $65,000 cash

The previocus valuations by Charles Stark,jo ESQ nd other
purposes are listed below: AR B gélgiﬁ

T . /‘:—)’5’5-' h,zﬁn@,um ﬁ.;.g?‘.aa 51,?159
o gL 2, go 080  yPoo S/ 867

//-5//99& 2, 2.50,000 3750 oo

e -3 'J;'Zi"ojoo& 8 750 goe g
Fa ot Bosa-
& /" #

Jo /, 800000 2667 Lao

Stock Ownership

As of April 30, 1987 there were 54,065 shares of Class A and B
atock ocutstanding owned as follows:

Name _ No, of Shares
Locke 20,000 A shares
Berg 20,000 A shares
BESCP 14,065 B shares

54,065 ARB shares

There are 5,935 B shares in treasury. The principal difference vy
between A and B shares is voting rights. Flemmsssssedfe

BR0O01962



Employees

Az of August 1987 there were 43 full time emplovees as follows:

Department No. of Employoes
Industrial, Chemical 8

Packaging ’ 7(G4Rﬂag“¢4e)
Decorating 5

Warehcuse & Delivery 4

Superviscry 6

Salas ' 5 't( ZZW-' "-fb-e"'-",)
Administration 8

Company Officers

The Company officers as of August 1987 are:

Dfficer _ Title - Other Infomation
John Locke . President 11/71, 61 years
Raymond Berg (7070} secretary/Treasurer 11/71, -

Fred Howard Sales Manager 4/85, 55 years?
John Tracy Oparaticn Manager 5/84, 42 years
Ronald Pell Industrial Plant Manager 3/72, 40 years?
Candi Hutton ' Aduinistration Manager 9/77, 38 years?
James Froelick Controller 2/87, 43 years

The Board of Directors consists of Messrs. Locke, Berg and
Rosenthal.

Messrs. Berg, Tracy, Bell and Candi Hutton are described as back-

Ups.

Envirommental Issues

The Company is subject to a wide variety of environmental
ragulatory agencies. These include South Coast Air Quality
Management District, Envirormental Protection Agency, the

California Highway Patrol (hazardous material,permit inspections,

etc.), and the Fire Department, City of Santa Fe Springs,

The Company has had no environmental or workplace violations,
citations or suits, In fact, there is no litigation against the
Company at all,

The Company has a good record with workmen's comp. It has a
general liability insurance at %1,000,000 per loss and accident,

General Business Description

Angeles Chemical is a resale/distributor of solids and chemicals
used in the coating process. About 61% of sales come from
industrial chemicals, 35% in packaging various solvents for

L RL R A ,4-2?, e eS0Tl
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retailers and 4% in packaging paint thinrners, etc. for Standard
Brands Paint company{"hgﬁer Margfﬂ)

The Company's basic raw materials are forms of petroleum
distillates purchased primarily from Shell, Chevron, Union
Carplde, Exxon, Celanese and lkan Materigls., The Company has
on-site 32 underground storage tanks of 5fto 20,000 gallons
capacity each and 9 above ground tanks (old rallroad tank cars of
2,000 gallons capacity each). Angeles Chemical variously acts as
an agent, distributor and manufacturer wherein it: orders from
the supplier for direct customer shipment; stores for customers;
packages; blends and packages; and acts as a terminal (unloading
and distribution). Most of the Company's raw materials are
shipped in from local sources by truck although they do get some
large volume shipments from the southwest and other points by
rail tank car. About 20% of the Company's sales are made
directly to the customer from the refinery while the rest are
made from the Santa Fe Springs terminal or a recently opened

warehouse in Los Angeles. Angeles Chemical is;ﬁgﬂenated agy a-
distributor under a one-year supplier contract -ﬂﬂhlvﬂL?Lﬂﬂ“ﬁ"
Refiners prices have been flat to down for quite a while, but

there have been price increases since June 1987 of about 4%. The
biggest "move® has been in mineral spirits. E

The Company's industrial business is not particularly seasonal,
while its retail is somewhat seasonal, weighted towards the
spring and summer period.

Customer Description

The Company has about 150 active industrial customers plus
another 100 from which they get at least one order a year. There
are 400-500 customers for the packaging division. An example of

the major customers are: : -

W. F. Taylor (adhesive) Ellis Paint Co. (varnish, paints)

Behr Process (woodstaing, coatings) Ferro Corp.

Mead - Packaging (solvents) Grow Corp,. {(pac r}

Liberty Graphic Arts Independent, InA {solvents, printer inks)

Sinclalr Paints Pacific Dispersors (color dispersions)

Western Specialty Coatings Multi-Chemical Prods, (urethane deck coatings)
(industrial coatings) Tayota Buto Body {auto prep)

Standard Brands Paint (thinners, acetones)

Its biggest current customers are Ellis, Inc., which iz owned by
Raymond Berg and Standard Brands Paint. Boyle-Midway (Wizard
charcoal lighter) was by far Angeles Chemical's biggest customer
until it was lost in September 1986,

The Company believes it gets its business on service and price in
that order, 'Over the longer term, buainess generators have been
the general growth of the Southern California area with the
resultant development of basic industry there and the expansion

BR001964



of the do-it-yourself and fix~it-up markets.

The Company's product prices have been stable for some period of
time, reaching "rock bottom" in the fall of 1986, but because of

raw material Ai¥es  {fpblees?, Company product prices have been
raised recantly. e

Angeles' principal c¢ompetition in its greater Los Angeles
marketing area is from much larger companies such as Ashland
Chemical, Union Petrochem, Chem Central, and Van Waters and
Rogers (the UniWar). It also faces some competition from
smaller, very local distributors such as a Company called calsa,
which is about one=third the Company's size. Angeles is able to
get price breaks from its major suppllers to meet documented
temporary compet1t1ve situations.

Bortz 0il Acquisition

On October 1, 1986 Angeles bought Bortz 0il from its founder, Leo
Bortz, for $450,000 with $60,000 cash and $390,000 payable over
three years. Angeles has a contract with Steve Bortz (son),
marketer, who ia recelving sales commissions for three years.
Specifically, Angeles acquired the name, trade receivables,
customers' accounts, and certain assets. Bortz is a packager of
thinners and finishers in small containers for the
consumer/retail market and was losing money ($400,000) when
bought on sales of somewhere around 53 million,

Fiscal 198% Forecast

Froelick is budgeting fiscal 1988 sales of $10.6 million, profit

before bonus, ESOP and taxes of $360,000. The sales estimate in

the first 7r/e/7 budget with $12 million, The year-end

bonuses to Locke and Berg can aggregate $200,000 and the £50F

auhaontribution has been as high as 5100,000. Important sales

campag;? information on the budget includes the loss of Boyle-
s

Midwa
paint. pecifically, Boyle-Midway accounted for $1.9 million of
sales in fiscal 1986 and $800,000 of sales between May and
September 1984. Standard Brands, which apparently has been as
high as $1 million or more annually, was very slow in the May-
July 1987 peried but has plcked up in August with a change of
purchasing agents,

In the seven month period October 1986 to April 1987, Bortz
provided $1.92 million of sales and is projected to account for
83.2 million of sales in fiscal 1988,

Miscellaneous Information

Angeles has an on-line computer system which provides among other
functions order entry, inventory, genaral ledger, sales and
marketing reports, and batch mix blend sheetz and related
production costs,

BR0O01965
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The Company has had no specific buyout officers.

There is no key man insurance at the Company level. The ESOT
owns a $100,000 poliey on Locke and a small policy on Hutton.

The other income in years 53, 84, 85 and possible 86 was from

"terminalling™ rail cars. The Company will register about
$50,000 in other income in fiscal 1988 on booking ﬁgawﬁfdeposits.
i

There wera considerable one-time operating expenses (25 temps) to
get Bortz on line,

The cost of goods s0ld iz still running at 74% through July 1987.
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PROMISSORY NOTE

$445,012.50 July 31, 1984

FOR VALUE RECEIVED, the trustees of the Angeles
Chemical Company, Inc. Employee Stock Ownership Trust (the
"Debtor") promise to pay to Arnold Rosenthal, or order, on
January 2, 1985, the principal sum of four hundred forty-
five thpusandwtwelve-and 50/100's dollars ($445,012.50),
together with interest thereon equal to all income earned by
Debtor on said principal but nnf to exceed a rate of 9% per
annum, based on 155/365 of a year. The payments made by
Debtoxr under this note shall not exceed the sum of all
contributions, plus earnings thereon, made by Angeles
ChemicalICD., Inc., under its Employee Stock Ownership Plan
to meet the Debtor's obligations under this note. If legal
action be instituted on this note, the bebtor agrees to pay
such sum as the court may fi# as atéﬁrney's fees.

DEBTOR:
ANGELES CHEMICAL COMPANY, INC.

EMPLOYEE,SIDCK QWNERSHIP TRUST-

G. Loake Tfustee

.P A1D JA& . 2 1985 ééf/gﬁ /?Z’/g

- Y Rdbert 0. Berg, Tﬁﬂ%t
e o L
ﬂ LY f —) ._...E.._____ ..--(
(_.-z-d—-...-r‘-——" ( \ [Lre S

4
7
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PROMISSORY NOTE

$304,987,50 | July 31, 1984

FOR VALUE RECEIVED, Angeles Chemical Co., Inc., a
California Corporation, (the "Debtor") promises to pay to
Arnold Rosenthal, or order, on January 2, 1985, the
principal sum oﬁ Three-hundred four thousand, nine hundred
eighty-seven and 50/100's dollars ($304,987.50), together
with interest thereon at the rate of 9% per annum, based on
155/365 of a year. If legal action be instituted on this
note, the Debtor agrees to pay such sum as the court may fix
as attorney's fees.

DEBTOR:

ANGELES CHEMICAL .CO., INgqf

?ohn G. Eﬁcke -PresidEnt

PAID JAN-2 1985
éfivﬁ-L,a' J(““*”Eﬁ;‘fj
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Incorporated under the Laws of the Stats of Califernia
L1 LULIIGE 1 ] ‘ B SHARES Bl

'-PH'HF'l'""""‘lr.‘v.h'r.tl"-l_' TRFRrEESEF - TiTE

ANGELES CHEMICAL CO., INC.

"Authorized: 1,000,000 Shares . '
500,000 Class A Vatin Commnn Shares -.500 000 Class B Non-Veting Common Shares
Par Value gl Par Value $10.

THI5 CERTIFIES THAT __Arnold Rosenthal IS THE REGISTEREE:

MOLOEROF _ TWenty thOUSandaa*sAk AR NRAARARRXRRR SRR (10 Non-Voting Common Shares of

19

HEREINAFTER DESIGNATED "THE CORPORATION " TRANEFERABLE ON THE SHARE REGISTER OF THE CORPORATION UPON SUA.
RENDER OF THIS GERTIFICATE PROPERLY ENDORSED OR ASSIGNED,

WITNESS, THE SEAL OF THE CORPORATION AND THE SIGNATURES OF IT3 BULY AUTHORIZED OFF
ED:  July 30, 1984

f@/mc/

ALLEM DOMF. BURALY » s W MCO DIVA. LA, Ca WAMN
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ANGELES CHEMICAL CO., INC.

VALUATION REPORT
600 Shares of Common Stock
($10 par value)

As of April 30, 19283

BR0O01981



Angeles Chemical Co., Inc.
600 Shares of Common Stock

Fair Market Value as of April 30, 1983

Table of Contents

Assignment

Introduction and Backyground

Book value of the Stock and
financial condition of the Company

Table I: Balance Sheet April 30, 1983
(unaudited)

Income Statement (Reported and Restated)

Table IT: Comparison of Income Statements for
years ending April 30, 1979- April 30, 1983
5 years (unaudited)

Balance Sheets

Table III: Comparison of Balance Sheets for
Years ending April 30, 1979- april 30, 1983
5 years (unaudited)

Changes in financial position

Table IV: Comparison of Changes in Financial
Position for Years Ending April 30, 1979-
April 30, 1983 5 years {unaudited)

Conclusion

Exhibit A
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11
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15

l6

BR0O0O1982



December 16, 1983

Mr., John G. Locke

President

Angeles Chemical Co., Inc,

8915 Sorensen Avenue

Santa Fe Springs, California 90670

Re: Angeles Chemical Co.
600 Shares of Common Stock
Fair Market Value
as of April 30, 1983

Dear Mr. Locke:

. Pursuant to your request of 3uly 21, 1983, we have conducted
a valuation study to determine the fair market value of the 600
shares of Common Stock of Angeles Chemical Co., Inc; ("Anchem™ or
the "Company") issued and éutstanding as of April 30, 1983, The

fair market value of the subject shares was as follows:

Number of Shares Price per share Market Value
600 Shares of Common Stock 53,750 52,250,000
($10 par value) (the "Stock")

This Valuation Report sets forth and discusses the varicus
factors which were researched, analyzed and considered in
arriving at our opinion of the fair market value of the Stock as
- of April 30, 1983, Our verbal opinion was transmitted to you on
October 5, 1983. This report represzents the written

confirmation,

-1~
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Introduction and Background

The data upon which we have relied in forming our opinion
regarding the fair market value of the Common Stock of Anchem is
cutlined in Exhibit A. The comparative financial statements
which set forth the most recent five-year operating histﬁry
{(fiscal April 30, 1979-1983). of the Company are presented as
follows:

Table I: Balance Sheet 4/30/83

Table II: Income Statement 1979-1983

. Table III: Balance Sheet 1979-1983

Table IV: Changes in financial Position 1979-1983

These tables have been analyzed to understand the reported
results of the Company.

In our analysis of Anchem, we have also analyzed certain
. data from Foremost-McKesson, Inc. The Chemicals Group, including
McKesson Chemicals, is the largest independent chemical
distributor in the United States, distributing industrial
chemicals to customers located throughout the continental United
States.

Distributors such as McKesson Chemical =ell about §15
billion of chemicals a year. The Chemicals Group reported

revenues of approximately $603 million in fiscal 1983, or 4% of

-2-
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industry sales. McKesson Chemical is a direct competitor of
Anchem. Certain market ratios for Foremost-McKesson were used asz
supporting data in our valuation of Anchem.

The U.S. chemical industry, along with many other basic
industries, was severely affected by the current economic
recession. With activity in housing, autos, mining and the
oil and gas industries severely depressed, chemical products
dropped sharply in fiscal 1983.

The long-term outlook for the chemical wholesale market
continues to be favorable, The distributors' share of the
total U.5. chemical market grew at better than 15% per year
during the 1976-1980 period. Chemical distributors have
increased their share of the expanding U.S8. chemical market
to over 20% in 1983, and that share should continue to rise
significantly, according to a recent independent study.

. ==Foremost--McKesson, Annual
Report, 1983

Book value of the Stock and Financial Condition of the Company

{a) Book Valué of the Stock

As of April 30, 1983, Anchem had a book value of $1,680,924
or épproximately $2,800 per share, Management has indicated that
fhe value of the two principal fixed assets (1) tanks and piﬁnt
equipment and (2} plant shbuld be increased hy $250,000 and
$50,000 over cost, re$§e¢tively, to reflect the fair market value
of these assets. Therefore, the adjusted book value would be
$1,980,924, or approxiﬁately $3,300 per share. |

(b) Financial Condition of the Company

The company was in a strong financial condition as of

-3-

BR0O01985



April 30, 1983. Anchem had current assets of $2,796,715 and
current liabilities of $1,454,360, for a working capital of
$1,342,355 and a current ratio of 1.92 to 1,00, The Company had
a cash position of $852,212, of which 5800,000 was in a
Certificate of Deposit. Anchem had no long term debt
outstanding.

Table I sets forth the Company's balance sheet as of April
30, 1983.

BR0D1986



AHGELET CHEWICAL CD.. INC,
TALANCE SHEET
UNALIDETER
APRIL, 30 1983

ASEETE
CUREENT ASSETS .
FETTY Catn 209,00
CASH [N RANK 4B+ 104.00
LASH IN HOWEY WARKET 3 ¥0R. 12
CERTIFICATE OF DEFOSLT 800, 060 . 00
ACCOUMTS RECEIUVAMLE L L Y T
ALLDM, FOR DDURTFUL ARETE, D7 5T, 55
WET RECETUAM, L% L1349 714.00
WOTLS RECEIVABLE 8.+000.00
ACLTS, REC. - §TaLblow 1304240
ACCTS. REC. - DTHER 00
EHFLOYEE A[VANCES 15,915, 5%
INVENTORY = CHEMICALS 402, 708. %4
INVENTORY = [RUNE 111875
INVENTORY = GASOL IME SrI08. 58
FREFATD FROFERTY tARes . 93p.7w
FREFALD THSUKANCE RETYT:L 1.7

TOTAL CUKRENT ASSETS 1 2 7%8.71%,08
FIXED ASSETS = aT CoOST

OFFJICE TRAILER PAL920. 43

TRUCKE L AUTOS 142 244,58

TANKE § FLANT EfWIFHENT 200, 408,79

FURNITURE & FINTURES 34r3356.9%

FLANT Pl R
TOTAL FIXED ASSETS 708 104,02

LESS: ALCUMAATED DEFRECIATION (AS? brR.17Y

MEF FINED ASSETS 3012485

OTHER ASSETE
DBEFDSITR : e} 39,00
DIEFDSITS - [RUHE 20 304,00

TOTAL QTHER ASZETS . B ddd, 00

§ J:13%.204,58

TDTQL ATRETS

SEE ACCOUNTANTS KOHFILATION i FORT

I E‘I'H'n.'.'!.l:

ANGELTS CHEMIGAL CO.. INC,
DALANCE SHEET
' DNAURITED
AFRIL 30, 1¥Bx

LIABRILITIES AMD CAFTTAL

CURRENT LIARILIVIES

ACCOUNTS FATAPLE F 1e0A¥1 404,08

ACCRUED PAYROLL Fl3ea807.23
ACCRUED COMMISSTONB 4 530. 41
FAYROLL TAXEE FAYABLE {5614}
ZALES TAX FAYARLE 3:813.00 .
IMCOHE TAXES PAYARLE 122707, 00)

DRUR DEFOSITR 135,409, 40
CUSTONER OEFDBITR 1r24B.00
ACCRUED FROFIT SHARING 0,990, 44

* TOTAL CURRENT LIABILIYIES * 12454340, 0

tONO TERH LIABILITIES

GAFTTAL

CAFITAL STDCK -~ %10 FAR UALUE,
Je300 EME. AUTHORTIZIED,

400 SHE 15SLED B DUTETANDING A-000.00
RETAINED EARNINGE - PEGIHNINGS 1r443+411,25
NET INCOME OR (LDIS) 211+313.42

RETAIHEN EARNINGE 1eE78:%24, 40

TOTAL CAPITAL 1e5B0 724,48

# Je135:704.00

TOTAL LIARILITILS & LAFITAL

SEE ACCOUNTANTE EDHFTLATIDN KEFORT

BR0O01987



Income Statement

(a) Reported Results

A comparative presentation nf-the Company's income statement
for fiscal years (April 30) 1979-1983 appears at Table IT on
page 8.

Sales have doubled from $8,368,562 in 1979 to $16,011,9%40 in
1982 with a 6.2% dip to $%$15,023,595 in 1983. Gross margins have
averaged 13.8%. Anchem is projecting sales and gross margins for
fiscal 1984 to be "flat" or equal with 1983. |

Income before taxes has fluctuated from $127,809 in 1979 to
$586,383 in 1981 to $359,2#3 in 1983 reflecting the c¢yclical
nature of the business. Fiscal 1983 results included a
recognition of $158,361 for drum depesits which had bheen
previously expensed. Net income after taxes for 1983 was
$211,511, which was virtually equal to the five-year average of
$211,577. The reported results for Anchem for 1979- 1983 follow
the pattern of companies involved in the wholesale distribution
of chemical products.

{b) Restated Results

In order to arrive at a2 more representative earnings/cash
flow picture of the Company, we have restated the reported
results to arrive at "Cash Flow Available Before Taxes." This

‘calculation appears at the bottom of Table II.
—-f-
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We have arrived at these figures by adding back (1)
provision for taxes to arrive at (2) net income before taxes to
which we have added (3) profit sharing and (4) depreciation
expenses,

The cash flow available to Anchem before taxes ranged from
between $229,760 in 1979 to $714,846 in 1981, The 1983 figure of
£555,890 was very close to the $553,471 recorded in 19B0 and the-

$553,960 achieved in 1982. The five year average was $521,585.

BR001989



' TABLE IT

INCOME 5T ENT FPRIL 38,79 APRIL 30,1980 APRL. 0. B APRIL 30, B2  APRIL 18, @3
CALES MYEA%ED DO 19002840 AH A4ACEDAL B 16011548 A8 ARAMYRLE B
7O ATt T4 5 Y357 E ) A ity
COST OF SALES T139791 o8 10294126 9 12426307, 4397579, O LIB44156_ B0
2 orloe B o™ HEED PRy gu.tn
MARGIN 1230771, OO ATLIEQA, 00 Hnerie e 2036361, 00 1670445, 00
Pa syl FUEE- i3 M-15 1175 J3.3%
OPER. EXPENSE
ADM SALARIES 147517, 00 176041 B0 469511 B0 azick s M IM2481. BB
PLANT MAGES . 97145, PO 124472, 00 187632 08 122763, 00 . 119114, 90
SALES MAGES T2573. 90 66347, 00 B4B4E. B2 427661, B8 146613 &
DFFICE MAGES 4EBE9, BO 67938, DO D462, 0 A7, B0 162943, 20
PLANT EXPENSE 16559, 89 19342, 2O 20501, 99 .o bESh, B0
TRKK EXPENSE 31994 B0 44214, PO 43204, 00 LTI 00 INEA9, b
HUTO & TRAVEL 360821, 90 W2E7. 80 2644, 0B 20654 B0 ABBTS. B0
SRLES EMPENSE 163%. DO (YN 1341, B0 55 00 AETE, B
FRT, OUT PNGELES 161214, 08 20155, B0 157, o8 Hielv. e 2B2E4T, BO
FRT. LT LAS i 45291, 80
DRUM PAINTENANCE, 96207, 0 §2182 W 67179, 60 A6EDS. BB
REPRIRS & MAINT. 13187 0@ 13774, 0@ 10312, 8@ 555, B0 17076 B
SUPPLIES 2519, 8e 6154, B0 FrIvy. ") TIET. B0 9L, B
OUTSIDE LABOR 1421, 00 T8, 00 1502, 0O 1304, B0 5979, B9
EQUIPMENT RENTAL I+ el 7556, BO €557, b
RENT 46845, PO 45464, B9 16000, 82 72000, 80
OFFICE SUPPLIES. BEES, 0 13736, 00 127937, 0 16158, B2 6634, 00
GEN'LL FDIL EXP. - 4373, 08 5012, 80
COMPUTER EMPENSE 5766, 80 19766, 99 26489, 9 32129, 00 37683, B8
PROF, EXPEMSE 362 8 2024 B 24303 B9 46524, 80 14289 @3 -
TRXES & LICENSES 15177 0 $268. B3 18447, B9 11792 88 10645, 80
PRYROLL TRKES 22005, 0 F138 68 20047 03 34330, 60 36T47. 80
PASINESS PROM 13595, A 1652, 10 I5i2h. od M7 D 43871, B
AOVERTISING 5255, 80 B941 08 12430 62 2272, 00 17398, B0
COMMISSTONS P1261. B0 BETIE, PO 149997, 80 436998, A EET76. bE
COMMISSIONS LAS CY-) 35451 88 148378, 80
DIRECTORS FEES $200, 0 50e0, 20 o000 89 . 9000 8-
DONATTONS 840, DO 675. 8@ 1211 @A 17ED. 6B
THSURRNCE 47938 B0 L BEI05, B0 B1962. 00
STALLION THS. PD. e B
MORKERS COMP. INS G445, 60 10703, 0 13670, 0o 3282, 00
GROUP INSURRMCE 2787, 00 5137 08 T4, £O 15157, 09
OFFICER LIFE INS 844, PR Bad, 0O B43, B0
DUES & SUBSCRPTH 4510 B3 1718, L) 2T v
UTILITIES +  PPGE. B0 217460 4169 PR 5001 09
TELEFHONE -13965. 08 12797. o0 13756 8 24570, fd
(AYDEPRECIATION EXP_ __ 5195100 44234.00 __ _ 45637.0¢ 68487, B0 ez en
WISC. EXPENSES In4. 00 739, 80 25 00
THRUFIT CHE FD. 4375. 00 1429, 0@ 179, 00 0. 6a
Bl MED, BN 7302, 00 1775, 2O 26D, B0 3006, &0 Bi46, DO
PENALTIES 1127. 00 2 82 8. 00 e.p
BAD DEBTS _ 124=T pa Fen? £234. B0
PROFIT SHARING SOAB6. @8 E1986. 00 E16R6. 0 ST BT 99755 00
TOTAL . ) 111155, o FErre o IA73677. 0 1726502, ™ 1hagg3?d od
;PERHTING INCOME 127256, b 4434, 9O SE505Y. B0 185855, 8O 131213 b8
P Py /57 370 2,49 /1§ 4.9%
OTHER INCOME
PURCHASE DISCT. 201, M 11, B 6. B0 336, 00 99, 90
DRUME TNCL/SAD, 4853 02 LX)
DEMRG. CHG TO CUS 2754, B0 2604, 00 3547 00 4399, b0
DELIVERY FREIGHT . , B, 00
INTEREST INCOME 1175, @0 15284, 99 S1748. 60 €5593. 80
LEASING INCOME
LRBOR REIMEAMS. BBy
RISC. INCOME 2746, B0 ) —487. B0 75651, e 156361, BB
DTHER INCOME B, B0
SALE OF RSSETS 42 en
TERMINALING CHG f. 8o
TOTAL 4604, 09 14951 09 21768, 8O g1241, 80 ZZEASS B
DTHER EXPENSE
INTEREST EMPENSE 4331 B Ei34, PR w2 B0 %78 B0 46400
NET INCOME
@) pEFORE TROES 127809 00 AT 0 uG3ET, B0 306027, 00 355243 00
PROV. FOR TXS. 18702, 80 FIsa1s. 08 267264, B8R 158167, B0 147732, 80
MNET THCOME £9167. 8 227236, B0 295119, 90 233715, b9 211511 80
Crar Fravd Avvabes
B Eurs TAPES 129,%0 657,471 Ty, 896 T 53,960 £8¢ gI0
W) + (A + L)
. =X 4= N EXALY FIN- ) IA3 %A 28507

78 Grpee  reneden
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Balance Sheets

A comparative presentation of the Company's balance sheets
for fiscal years (April 30) 1979-1983 appears at Table IIT on
page 10. .

Total assets have grown from 51,750,583 in 1579 to
$3,135,286 in 1983. Stockholder's Equity {(Capital Stock) has more
than doubled from $718,259 to $1,680,924 in the same time frame
for an average increase of 22.,0% per year.

Working capital has increased from $539,434 in 1979 to
$1,342,366 in 1983, while the current ratio has improved from
1.53 to 1.92. The cash positian of the Company has increased
significantly from $51,055 in 1879 to $852,213 in 1983. The
Company had a-Certificate of Deposit in the amount of $800,000 in
1983.

The company had nominal long term debt of 7,657 in 1979 and
has had no long term debt in the last four years. Obviously,
the balance sheet picture of Anchem has been strong in the past

five years,
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© BALANCE SHEETE  APRIL 30,1575 FAPRIL 30,1589 APRIL 38 ~L  RPRIL 3B, 62  RPRIL 3. 61
RECETE
CARFENT RESETS -
PETTY CRSH 150, 00 455, 60 156, e 200 90 260, 60
TRSH IN BANK 45500, B0 96420, 80 ABATES. 80 6. 08 48105, 88
CRSH IN SAVINGS 297 00 % 00 23 %8 3908 60
CERT. OF DEPOSIT ZH0000. DB B000GH. DR
RCCTS RECETVRELE 11367563, B0 AMI41TS 80 1686450, 98 1944428, 00 1397567, 90
LESS M FOR .
BOETFL. RCCT 72611 B0 21789, @0 36463, 08 I54E9. 90 27953, 10
WET RECEIVREL 1147954, 8@ 1799346, 80 1858297, 00 1964531 09 1369744, p&
NOTES RECEIVRELE 4468, b0 200, 80
BELTS. REC. , OTHER
STALLION TANX IR08, 90 1755, 60 11617, B0 11372, @0 13832, 08
AL OTHER 7034, 08
EWFLOVEE RDVRNCE 2138, 80 7. 00 3924, B 2650, 0@ 15916, 82
TNVENTORY-CHEN. 340441 00 A28101. 68 501274 03 459945, 08 462769, B0
INVENTORY-DRUMS 11257, 00 E170 00 &I72, 00 12834 02 14119, 88
IMVENTORY-GRS 2472, 80 2196, 0 18354 90 £166. 60 %365 bo
PREPRID PROP, TXS 1797, 89 1960, 82 1175 0@ 744, 09 935 80
PREFRID INS. 36265, 80 34018, B0 31027, 80 4785 40 34685, 88
DEP. OW EQUIPT. 411 89
T0T. CLRR. RSSET 1564101, 08 2927957, 00 2017915, 09 2690728, 00 279671% Ba
FIXED RSSETS
. CAT LOST)
OFFICE TRAILER 71984, 80 13904, 0O 67349, 20 94099, B0 94528 pe
TRUCKS AND RUTOS 49186, 69 24296, 0@ 43319, 80 £1981. 90 162765, 0@
TRNKS & PLNT EQ. 47261, €0 47866, 80 A7RES. €0 174229 B0 200603, 60
FURN, & FIXTURES =06, 00 12452 o0 17463, 00 26834, PO 36337 90
PLANT 279242 0 279242 08 293975, 60 293973, 0@ 291575, 09
TOTAL FINED ASST 385424 B9 397730, 00 459892 pb €58315. B0 788107, 0B
LESS:
ACCUN, DEPR. 206226 B 250478, B0 296127, 00 364420, 00 457979 00
HET FINED RSSETS 178885, B0 147280, 80 173765, 60 23899, 00 33p476. Ba
OTHER ASSETS
BEPOSITS - &80 £105. 80 €275, 00 6139. 80 €439, 60
DEFOSIS ~ DRUMS 1417, 00 1417. 0@ 1729 80 1955, 60 2384, B0
TOTR. OTHER PSST 7357. 80 =22 00 BRG0P 8058, 00 8442 €0
TOTAL RSSETS 1750552 €0 26739, BB 2997680, 98 2584725, 00 2135206, 60
LIRBILITIES
CURRENT LIRB.
RCEDUNTS PRYAELE 03955, 0 1127065, B8 1457657, 02 1160617, 60 1849606 B2
RICRUED PRVROLL 145918, 88 219251 80 150378, 08 113457, 09 .
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Changes in Financial Position

A comparative presentation of the Company's Changes in
Financial Position for fiscal years {(April 30} 1979-1983 aﬁpears
at Table IV on page 12.

The total source of funds available to Anchem after taxes
has fluctuated from 5141,058 in 1979 to $344,775 in 1981, The
five year average has been $273,742, while the representative
figure has been $320,578 for 1981 through 1983,

In cur Income Statement/Restated Analysis thch appears on
page 6, we have presented what we believe is a more rep-
resentative earnings/cash inW picture for the Company. Please
refer to that analysis in qonjunﬁtion with our presentation of
"Changes in Financial Position” for Anchem from 1979 to 1983.

Certain financial ratios are set forth at the bottom of
Table IV presenting both before and after tax figures and

percentages.
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TABLE IV

COWFARTSON OF

BR001994
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Alternative Valuation Approaches

In arriving at our valuation of $3,750 per share, or
$2,250,000 for the 600 shares of Common Stock of Angeles Chemical
Co., Inc. issued and cutstanding as of April 30, 1983, we used
geveral valuation approaches.

(1) Earning Capacity

For thg fiscal vear ended April 30, 1983, Anchem reported
net income of $211,511. For the fiscal years ended April 30,
1979 to April 30, 1983, Anchem reported average net income of
$211,577. Our valuation of $2,250,000 results in a price/earn-
ings ratioc (capitalization fat&) of 10.6 times earnings. This
price/earnings ratio is in line with the public chemical (sup-
pliers/distributors and/or specialty) companies which we analyzed

for comparison. (See Exhibit A at pages 17 and 18.)
(2) Cash Flow Available

For the fiscal year ended April 30, 1983, Anchem had
reported after tax cash flow of $312,422. For the five-year
period of 1979 to 1983, the average cash flow was $273,742 and
the representative figure was $320,578: Our valuation of
$2,250,000 results in an after tax cash flow ratio of between 7.0
and 8,2 times.

For the fiscal year ended April 30, 18983, Anchem had

-13=
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"adjusted” before tax cash flow of $555,890. For the five-year
period of 1979- 1983, this average cash flow was §5521,585, and
the representative figure was $554,400. Our valuation of
$2,250,000 results in a pre-tax cash flow ratio of 4.0 and 4.3

times,

{(3) Market Price as a Percentage of Book Value

As of April 30, 1983, anchem had a book value (Stockholdersi
Equity or Capital Stock) of $1,680,924, or approximately $2,800
per share. Since book value ié only an accounting technique uvsed
to ascribe an historical value to a corporation, it may or may
not bear any relationship to its market value. (See Table I.)
‘Our valuation of $2,250,000 results in a market to book value
ratio of 134%. Again, this ratio is in line with market data
for the public chemical companies which we analyzed.

(4) Market Price as a Percentage of Adjusted Book Value

As of April 30, 1983, Anchem had an adjusted book value of
$1,980,924, or approximately $3,300 per share, (See discussion

on page 3 for adjustments.) Our valuation of 52,250,000 results

in a market to adjusted book value ratio of 114%.
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CONCLUSION
¥t is our cpinion, formed after considering the data
referred to in Exhibit A, and othef relevant factors, that the
fair market value of 600 shares of Common Stock of Angeles
Chemical Co., Inc., as of April 30, 1983, was $3,750 per share of

Common Stock, or $2,250,000 in the aggregate.

Very truly yours,

CHARLES B. STARK, JER.
A Professional Corporation

Sl B kS

Charles B, Stark, oJr.
President
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Exhibit A

Angeles Chemical Co., Inc,
Data Reviewed in Valuation
of Common Stock as of April 30, 1983

Angeles Chemical Co., Inc. Data:

Financial Statements (1979-1983) (Unaudited)
Prepared by Archer, Bulmahn & Co., CPA's (1975=-1983)

Comparative Financial Statements (1979-1983) (Unaudited)
Income Statement
Balance Sheet

Changes in Financial Condition (Cash Flow)

Meeting on September 23, 1983 in Oakland with John G. Locke
. and Robert Berg to discuss Company and assigument.

Telephone conversations with Locke

Inspection of Anchem facilities on July 15, 1980 (Polaroid
pictures) and meeting-with shareholders Robert Berg,

John Locke and Robert Rosenthal

Financial Services and Industry Data

The following financial services, which include certain
guppliers, competition, and/or customers, were reviewed for the
purpose of selecting the -appropriate market valuation re the
financial results of Anchem:

Mocdy's (Wholesale, Distributors and Jobbers) (1983)
Industrial

OTC Industrial

Standard and Poor's Corporation

Stock Guide as of 4/30/83
Stock Reports
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Value Line
Chemical (Basic) Industry (5/27/83)
Chemical (Specialty) Industry

Walker's Manual of Western Corporations {Chemicals) (1983)
Foremost«McKesson, Inc,

(The Chemical Group=--Mc¢Kesson Chemicall
March 31, 1983, Annual Report and Form 10K

Various publications re the chemical/distribution industry and
business outlooks for the economy (the effects of recession,
inflation, high fuel prices, credit controls and other external
factors) .

Publi¢ Chemical (Suppliers, distributors and/or specialty)
Companies reviewed for market valuation data:

suggliers- Chemical (Basic) Industry
Celanese Corp.
Diamond Shamrock i
Union Carbide

Vulcan Materials

"Comparables"~ Chemical (Distributors)

Foremoat-McKessgon
Univar Corp.
Customers- Chemical {Specialty) Industry
Economics Laboratory
Grow Group

Products Research and Chemiecal Corp.
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Reichhold Chemicals
Sherwin-Williams

Witeo Chemical
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